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PROJECT AGREEMENT

OF

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (THE "BoR1eowER")

DATED: a s  of I8/2/ 9607
The  unde rs igne d is  a  duly qua lifie d office r of the  Borrowe r na me d a bove  a nd, a s  s uch

office r, is  fa milia r with (i) the  prope rtie s , a ffa irs  a nd re cords  of the  Borrowe r, (ii) the  is sua nce  of
the  S e curitie s  (a s  he re ina fte r de fine d) a nd the  us e  of the  proce e ds  the re of a s  it re la te s  to the
Borrowe r a nd (iii) the  P roje ct, a s  he re ina fte r de fine d.

In connection with the issuance of the Clean Renewable Energy Bonds (Cooperative
Renewable Energy Projects) Series 2008A (the "Securities "), being issued by the National Rural
Utilities Cooperative Finance Corporation (the "Issuer"), the undersigned hereby certifies and
covenants regarding the use of the proceeds of the Securities advanced to the Borrower, as
follows:

Gene ra l.

1.1 This  Project Agreement is  made  pursuant to Section 54 of the  Inte rna l Revenue
Code  of 1986, a s  a me nde d (the "Code "), a nd a ny Unite d States Treasury
regula tions and other guidance  thereunder to make  the  certifica tions required by
Section 54 of the  Code  and any United S ta re s  Trea sury regula tions  and othe r
guidance thereunder and to establish the reasonable expectations of the Borrower
with respect to the  amount and use  of amounts  to be  advanced to the  Borrower
pursua nt to the  Loa n Agre e me nt da te d a s  of e ve n da te  he re with be twe e n the
Issuer and the  Borrower (the "Loan Agreement"). Capita lized terms used herein
are defined where they first appear or are defined in Exhibit A attached hereto.

1.2 This  Project Agreement is  based on facts  and estimates in existence  on the  da te
hereof and the  continued veracity of these  facts  and estimates as of the  date  that
the  Securities  are  issued (the "Clos ing") will be  confirme d by the  Borrowe r on
the  da te  of Clos ing, and on the  bas is  of such facts  and es timates , the  Borrower
e xpe cts  tha t the  e ve nts  de s cribe d he re in will occur. To  th e  b e s t o f th e
unders igned's  knowledge , information, and be lie f, the  expecta tions  conta ined in
this Project Agreement are reasonable.

1 .3 The  Borrower is  a  Qua lified Borrower, a s  de fined in Exhibit A, and is responsible
for the  a cquiring/cons tructing/e quipping of the  P roje ct (de fine d be low). The
unde rs igned has  reviewed this  P roject Agreement, a s  we ll a s  the  provis ions  of
Section 54 of the  Code  and any United S ta te s  Trea sury regula tions  and othe r
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guidance  thereunder, with its  own lega l counse l and understands and is  familia r
with this  P roje ct Agre e me nt a nd the  provis ions  of S e ction 54 a nd a ny Unite d
Sta te s  Treasury regula tions  and othe r guidance  the reunder. The  Borrower will
comply in a ll re spects  with the  provis ions  of Section 54 and any United S ta te s
Treasury regulations and other guidance thereunder.

1.4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstra te  compliance with the  covenants in this  Project Agreement.
Such records  sha ll include , but a re  not limited to, ba s ic records  re la ting to the
issuance  of the  Securities  (including this  Project Agreement and the  inducement
re solution a s  de scribe d in Se ction 3.3 he re of), docume nta tion e vide ncing the
e xpe nditure  of a mounts  a dva nce d to  the  Borrowe r purs ua nt to  the  Loa n
Agreement, documentation evidencing the use of property financed with amounts
advanced to the  Borrower pursuant to the  Loan Agreement, and documenta tion
e vide ncing a ll source s  of pa yme nt or se curity ma inta ine d by the  Borrowe r for
a mounts  a dva nce d to the  Borrowe r pursua nt to the  Loa n Agre e me nt. Such
records shall be kept until the date  three (3) years after the CREB Maturity Date.

1.5 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson (a s  de fine d in Exhibit A) to the
Borrower will purchase  any Securities .

Qualified Project.

2.1 The Loan Agreement requires  the  amounts  advanced thereunder to be  used for
facilitie s  to be  owned by the  Borrower, de scribed in more  de ta il in Section 2.2
he reof and in  Exh ib itB a tta che d he re to a s  the  "Upda te d De s cription of the
Project" (the "P roje ct"). The Project was originally described in an exhibit to the
Applica tion for Na tiona l Clean Renewable  Energy Bond Limita tion submitted to
the  Inte rna l Re ve nue  S e rvice  by the  Is s ue r in s upport of the  na tiona l cle a n
re ne wa ble  e ne rgy bond a lloca tion re ce ive d by the  Is s ue r, which "Origina l
Description of the  Proj e t" is  a ttached hereto as Exhibit C.

2.2 The  Project is  a  Sola r Energy Facility (the "Qua lving  Fa cility"), a s de fined in
Exhibit A and property functiona lly re la ted and subordina te  the re to, a s  furthe r
described in Exhibit B, attached hereto.

3. Clean Renewable Energy Bonds Qualification.

3.1 At least 95 percent of the proceeds advanced to the Borrower pursuant to the Loan
Agreement will be  used by the  Borrower for capita l expenditures  with respect to
the Project. None of the proceeds of the Loan (as defined in the Loan Agreement)
will be  paid to the  Issuer, the  Borrower or any Related Person to the  Issuer or the
Borrower, except for amounts paid to the  Borrower to re imburse  the  Borrower for
a ctua l a nd dire ct e xpe nditure s  re la ting to the  P roje ct pa id by the  Borrowe r to
persons other than the Issuer, the Borrower or any Related Person to the Issuer or
the  Borrower.

2.
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3.2 The  Borrowe r ha s  incurre d or will, within s ix months  of the  Clos ing Da te , incur a
s ubs ta ntia l binding obliga tion (not s ubje ct to continge ncie s  within the  control of
the  Is sue r, the  Borrowe r or a ny Re la te d P e rson to e ithe r of the m) to a  third pa rty
to e xpe nd a t le a s t te n pe rce nt of the  Loa n Am ount (i.e . the  tota l a m ount to be
a dva nce d to the  Borrowe r purs ua nt to the  Loa n Agre e me nt). It is  e xpe cte d tha t
the  work of a cquiring/cons tiucting/e quipping the  P roje ct a nd the  e xpe nditure  of
the  Loa n Amount will proce e d with due  dilige nce  through J uly 28, 2008, a t which
time  it is  a ntic ipa te d tha t the  Loa n Amount will ha ve  be e n s pe nt in its  e ntire ty.
The  Borrowe r a clmowle dge s  tha t, to the  e xte nt tha t le s s  tha n 95 pe rce nt of the
Loa n Amount is  e xpe nde d by a  da te  five  ye a rs  from the  da te  of is s ua nce  of the
S e curitie s , the  Borrowe r will be  re quire d to pre pa y its  Loa n in a n a mount, a nd the
Is s ue r will re de e m S e curitie s  a t the  e nd of s uch five -ye a r pe riod in a n a mount,
ne c e s s a ry to  m a in ta in  the  ta x c re d it with  re s pe c t to  the  S e c u ritie s ,  un le s s
othe rwise  pe rmitte d by S e ction 6.5 he re of

It  is  e xp e c te d  th a t  a ll a m o u n ts  a d v a n c e d  to  th e  Bo rro we r u n d e r th e  Lo a n
Agre e m e n t will be  s pe n t to  pa y c os ts  o f the  P ro je c t in  a c c o rda nc e  with  the
e s tima te d pe riodic  dra wdown s che dule  conta ine d in Exhibit D, a ttached he re to.
The  a s sumptions  s e t forth in this  S e ction 3.2 a nd on Exhibit D, a ttached he re to,
re pre se nt the  Borrowe r's  be s t e s tima te , a s  of this  da te , of the  pe riodic dra wdown
sche dule  of the  Loa n Amount.

3.3 The  Borrowe r m a y u s e  a m oun ts  a dva nc e d  to  the  Borrowe r unde r the  Loa n
Agre e me nt to re imburse  its e lf for e xpe nditure s  pa id prior to the  da te  of is sua nce
of the  S e curitie s . The  Borrowe r sha ll re imburse  its e lf for e xpe nditure s  pa id prior
to the  da te  of issuance  of the  S ecuritie s  only if such expenditure  was  pa id a fte r the
Borrowe r a dopte d a n induce me nt re solution, a nd the  e xpe nditure  is  de scribe d in
such inducement re solution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Exce pt for a ny re imburs e me nt a llowe d unde r this  S e ction 3.3, no portion of the
proce e ds  a dva nce d to the  Borrowe r will be  use d to pa y for e xpe nditure s  re la ting
to acquiring exis ting facilitie s  (a s  contra s ted with cos ts  of enhancements , repa ir or
re ha bilita tion of e xis ting fa cilitie s ).

3.4 Neither the  Project nor any portion thereof has been, is  expected to be , or will be
sold or otherwise  disposed of, in whole  or in part, prior to the  last maturity date  of
the Securities.

U
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3.5 The  Borrower has  ente red into the  Loan Agreement of even da te  he reof under
which it is  committed to borrow $840,000 from the  Issue r of the  Securitie s  and
the  Borrower reasonably expects  to borrow and expend the  full amount of such
commitment.

3.6 At le a s t 75% of the  Loa n Amount is  e xpe cte d to be  us e d for Cons truction
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
se rvice s  to be  rece ived ove r a  pe riod of yea rs  prior to the  da te  such goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services from an Affilia ted Person, as defined in Exhibit A.

3.8 The Borrower shall a t a ll times be  a  Qualified Borrower.

4. Remedia l Action.

4.1 The Borrower agrees to operate  the Project as a  Qualifying Facility.

The  Borrowe r a cknowle dge s  tha t if prope rty fina nce d with proce e ds  of the
Se curitie s  a dva nce d to the  Borrowe r is  ope ra te d in a  ma nne r othe r tha n a s  a
Qua lifying Facility such opera tion may cons titute  a  "de libe ra te  action" tha t may
require  remedial actions to prevent the tax credit being produced by the Securities
from being disa llowed.

The Borrower shall promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers operating property financed with proceeds of the Loan other than as
a  Qua lifying Fa cility.

4.2 The Borrower acknowledges tha t if property financed with proceeds of the  Loan
is  s old or othe rwis e  dis pos e d of in  a  ma nne r contra ry to the  provis ions  of
Section 3.4 hereof, such sa le  or disposition may constitute  a  "de libera te  action"
that may require  remedial actions to prevent the  tax credit being produced by the
S e curitie s  from be ing disa llowe d. If the  Borrowe r cons ide rs  the  s a le  or othe r
dis pos ition of prope rty fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof

Funds and Accounts, Investments.

5.1 After the  issuance of the  Securities, neither the  Borrower nor any Related Person
to the  Borrower has  or will have  any prope rty, including cash, securitie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:

(i) amounts that have a  sufficiently direct nexus to the  Securities or to
the  governmenta l purpose  of the  Securities  to conclude  tha t the  amounts  would
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have  been used for tha t gove rnmenta l purpose  if the  S ecuritie s  were  not used or to
be  us e d  for tha t gove m rne nta l purpos e  (the  m e re  a va ila b ility o r p re lim ina ry
e a rma rking of such a mounts  for a  gove rnme nta l purpose , howe ve r, doe s  not itse lf
e s tablish such a  sufficient nexus),

(ii) a mounts  in a  de bt se rvice  fund, re de mption fund, re se rve  fund,
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities or
any credit enhancement or liquidity device  with respect to the  Securities , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to maintain certa in levels of types of assets) made for the  benefit of the  holders of
the  Securities  or any credit enhancement provider, including any liquidity device
or negative  pledge (e .g., any amount pledged to pay principal of or interest on an
issue held under an agreement to maintain the amount a t a  particular level for the
dire ct or indire ct be ne fit of holde rs  of the  S e curitie s  or a  gua ra ntor of the
Securities).

No compe nsa ting ba la nce , liquidity a ccount, ne ga tive  ple dge  of prope rty he ld for
inve s tm e nt purpos e s  re quire d to be  m a inta ine d a t le a s t a t a  pa rticula r le ve l or
s imila r a rra nge me nt e xis ts  with re spe ct to, in a ny wa y, the  S e curitie s  or a ny cre dit
enhancement or liquidity device  re la ted to the  S ecuritie s .

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts from the  Issuer for capita l expenditures a lready paid by
the  Borrower.

5.3 Ne ithe r the  Borrowe r nor a ny Re la te d P e rs on to the  Borrowe r will e nte r into a ny
he dge (e .g., a n inte re s t ra te  s wa p, inte re s t ra te  ca p, future s  contra c t,  forwa rd
contra ct or a n option) with re spe ct to the  Loa n or the  S e curitie s .

5.4 All prope rty subject to the  Mortgage  is  and will be  used by the  Borrower in the
conduct of its  trade  or business . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues. The Mortgage does not require  tha t cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any particula r leve l.

Miscellaneous.

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .
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6.2 Prior to the date  15 days before the Securities were sold, neither the Borrower nor
any Related Person to the Borrower has sold or delivered any obligations that are
reasonably expected to be paid out of substantially the same source of funds as the
Securities . Neither the  Borrower nor any Rela ted Person to the  Borrower will se ll
or deliver within 15 days after the  date  hereof any obligations that are  reasonably
expected to be paid out of substantially the same source of funds as the Securities.

6.3 A11 notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) and de live red to the  Is sue r a t the  "Addre ss  for
Notice s " spe cifie d be low. All such communica tions  sha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight mail or courie r se rvice , (ii) in the  case  of notice  by United S ta tes  mail,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of, or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of
provided such transmiss ion is  promptly confirmed by e ithe r of the  me thods  se t
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
here in. The Address for Notices of the  Issuer is  as  follows:

Nationa l Rura l Utilities  Coopera tive  Finance  Corpora tion
2201 Cooperative Way
Herndon, Virginia  20171-3025
Attention: Senior Vice  President - Member Services
Fax #703-709-6776

6.4 The Borrower represents  tha t it has not been contacted by the  Internal Revenue
S e rvice  or a ny is s ue r of bonds , the  proce e ds  of which we re  loa ne d to the
Borrowe r re ga rding a ny e xa mina tion of a ny ta x e xe mpt bonds  is sue d for the
benefit of the  Borrower. To the  bes t of the  knowledge  of the  Borrower, no such
obliga tions  of the  Borrowe r a re  curre ntly unde r e xa mina tion by the  Inte rna l
Revenue Service.

6.5 Any re s triction or covenant conta ined he re in need not be  obse rved or may be
changed if such nonobse rvance  or change  will not re sult in the  loss  of any tax
credit under Section 54 of the  Code for the  purpose  of federal income taxation to
which the  Securities is  otherwise  entitled and the  Borrower receives an opinion of
Bond Counse l to such e ffect and the  Issue r agrees  to such nonobse rvance  or
change.

6.6 If any clause , provis ion or section of this  P roject Agreement is  ruled inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof.

6.7 The te rms, provis ions, covenants  and conditions of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the  Borrower.
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6.8 This Project Agreement shall terminate on the date three (3) years after the CREB
Ma turity Da te .
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The  unde rs igne d a cknowle dge  tha t this  P roje c t Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  'la w firm of Cha pma n a nd Cutle r LLP , Chica go, Illinois , a nd s uch firm is  he re by
authorized to re ly on this  P roject Agreement.

DATED as of the day and year first above written.

SULPHUR SPRINGS VALLEY ELECTRIC

COOPERATIVE, INC.

By <,1=¢f*<-
Title FH!-5 l le .¢J
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EXHIBIT A

DEFINITIONS

"Affilia ted Person " means any Person that (a) a t any time during the  six months prior to
the Closing Date , (i) has more than five percent of the  voting power of the governing body of the
Issuer or the Borrower in the aggregate vested in its directors, officers, owners, and employees or
(ii) has more  than five  percent of the  voting power of its  governing body in the  aggregate  vested
in dire ctors , office rs , boa rd me mbe rs , owne rs , me mbe rs  or e mploye e s  of the  Is sue r or the
Borrower or (b) during the  one -yea r pe riod beginning s ix months  prior to the  Clos ing Da te , (i)
the  composition of the  governing body of which is  modified or es tablished to re flect (directly or
indire ctly) re pre s e nta tion of the  inte re s ts  of the  Is s ue r or the  Borrowe r (or for which a n
agreement, unde rs tanding, or a rrangement re la ting to such a  modifica tion or e s tablishment
during tha t one -yea r pe riod) or (ii) the  composition of the  governing body of the  Issue r or the
Borrowe r is  modifie d or e s ta blis he d to re fle ct (dire ctly or indire ctly) re pre s e nta tion of the
interests  of such Person (or for which an agreement, understanding, or arrangement re la ting to
such a modification or establishment during that one-year period).

"Bond Couns e l" m e a ns  Cha pm a n a nd Cutle r LLP  or a ny othe r na tiona lly re cognize d
firm of a ttorne ys  e xpe rie nce d in the  fie ld of municipa l obliga tions  whose  opinions  a re  ge ne ra lly
accepted by purchase rs  of municipa l obliga tions .

"Clos ing Da te  " means the  da te  the  Issuer issues the  Securities .

"Code  " means the  Inte rna l Revenue  Code  of 1986, a s  amended.

"Cons tructe d P e rsona l P rope rly" me a ns  ta ngible  pe rsona l prope rty (or, if a cquire d
pursuant to a  single  acquisition contract, properties) or Specia lly Developed Computer Software
if (i) a  subs tantia l portion of the  prope rty or prope rtie s  is  comple ted more  than s ix (6) months
after the  earlier of the  date  construction or rehabilita tion commenced and the  date  the  BOrrower
entered into an acquisition contract, (ii) based on the reasonable  expectations of the  Borrower, if
a ny, or re pre s e nta tions  of the  pe rs on cons tructing the  prope rty, with the  e xe rcis e  of due
diligence , completion of construction or rehabilita tion (and delivery to the  issuer) could not have
occurred within tha t s ix-month pe riod, and (iii) if the  Borrower itse lf builds  or rehabilita te s  the
property, not more than 75 percent of the capitalizable  cost is  a ttributable  to property acquired by
the Borrower (e.g., components, raw materials, and .other supplies).

"Cons truction P urpos e s  " means capita l expenditures  tha t a re  a llocable  to the  cost of Rea l
P rope rty or Cons tructe d P e rsona l P rope rty. Exce pt a s  provide d in the  ne xt succe e ding se nte nce ,
cons truction e xpe nditure s  do not include  e xpe nditure s  for a cquis itions  of inte re s ts  in la nd or
othe r e xis ting re a l prope rly. Expe nditure s  a re  not for the  a cquis ition of a n inte re s t in e xis ting
re a l prope rty othe r tha n la nd if the  contra ct be twe e n the  s e lle r a nd the  Borrowe r re quire s  the
s e lle r to build or ins ta ll the  prope rty (e .g., a  turnke y contra ct), but only to the  e xte nt tha t the
prope rty has  not been built or ins ta lled a t the  time  the  pa rtie s  ente r into the  contract.
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"Control" means  the  possess ion, directly or indirectly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the use of funds or assets of a  Controlled Entity for any purpose.

"Controlle d Entity" me a ns  a ny e ntity or one  of a  group of e ntitie s  tha t is  subje ct to
Control by a  Controlling Entity or group of Controlling Entitie s .

"Controlled Group " means a  group of entities  directly or indirectly subject to Control by
the same entity or group of entities, including the entity that has the Control of the other entities.

"Controlling Enzizy" means any entity or one  of a  group of entities  directly or indirectly
having Control of any entities  or group of entities .

"CREB Maturity Da te  " shall have the meaning ascribed to it in the Loan Agreement.

"Governmenta l Body" means any Sta te , te rritory, possession of the  United Sta tes , the
District of Columbia , Indian triba l government, and any politica l subdivis ion thereof

"Mortga ge " means the  mortgage and security agreement applicable  to substantia lly a ll
of the  property of the  Borrower.

"Qua ly'ied Borrower" means  (i) a  mutua l or coopera tive  e lectric company described in
S e ctions  50l(c)(12) or l38l(a )(2)(C) of the  Code , or (ii) a  Gove rnme nta l Body (a s  de fine d
above).

"Re a l P rope rty" me a ns  la nd a nd improve me nts  to la nd, such a s  buildings  or othe r
inherently permanent s tructures , including inte rests  in rea l property. For example , rea l property
include s  wiring in a  building, plumbing sys te ms , ce ntra l he a ting or a ir-conditioning sys te ms ,
pipes or ducts, e levators, escala tors insta lled in a  building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

"Related Person " means any member of the same Controlled Group as the Issuer or the
Borrowe r a nd  a ny pe rs on  re la te d  to  the  Is s ue r o r a  Borrowe r with in  the  me a n ing  o f
Section 144(a)(3) of the Code.

"Sale Proceeds " means amounts actually or constructive ly received from the  sa le  of the
S e curitie s , including (a ) a mounts  use d to pa y unde rwrite r's  dis count or compe nsa tion a nd
accrued interest, other than accrued interest for a period not greater than one year before the date
of issuance but only if it is  to be  paid within one year after the  date  of issuance and (b) amounts
derived from the sale  of any right that is  part of the terms of a  Security or is  otherwise associated
with a  Security (e .., a  redemption right).

"Sola r Ene rgy Facility " means a  facility using solar energy to produce electn'city.
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"S pe cia lly De ve lope d Compute r S oftwa re " m e a ns  a ny progra m s  or routine s  us e d to
ca use  a  compute r to pe rform a  de s ire d ta sk or s e t of ta sks , a nd the  docume nta tion re quire d to
de scribe  a nd ma inta in those  progra ms , provide d tha t the  softwa re  is  spe cia lly de ve lope d a nd is
functiona lly re la ted and subordina te  to rea l prope rly or othe r cons tructed pe rsona l prope rty,

"Ta ngible  P e rsona l P rope rly" means  any tangible  prope rty othe r than rea l prope rty,
including inte re s ts  in ta ngible  pe rsona l prope rty. For e xa mple , ta ngible  pe rsona l prope rty
includes  machine ry tha t is  not a  s tructura l component of a  building, subway ca rs , fire  trucks ,
automobiles, office equipment, testing equipment, and furnishings.
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Application

Bond Proceeds Needed for Project:

Bond Allocation Requested and Received:

No. 3 Sulfur Springs Valley EC, Inc.

$840,000

$840,000

Name of Project Benson Unified School Distnlct Photovoltaic Solar
Automobile Parking Shade Structure

Project Street Address

Benson High School
360 S. Patagonia
Ben son ,  AZ 85602

Benson Middle School
360 S. Patagonia
Ben son ,  AZ 85602

Benson Primary School
360 S. Patagonia
Benson, AZ 85602

Telephone Number
Fax Number
County

(520) 586-2213
(520) 586-2305
Cochise CounW

Individual Name to Contact
Company Name
Street Address
City, State, Zip
Telephone Number
Fax Number

Jack Blair
Sulfur  Springs Vallev Electr ic Cooperative,  Inc

311 E. Wilcox Drive
Sierra Vista, AZ 85635
(520) 515-3470
(520)458-3467

Updated Detailed Description of the Project:

A cantilevered shade structure at a school on the top of which will be constructed a 23kW
solar photovoltaic system to supply power to the school. Excess power will flow on to
the SSVEC system.
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EXHIBIT C

ORIGINAL DESCRIPTION OF THE PROJECT

[ATTACH COPY oF EXHIBIT A To ISSUER APPLICATION To THE IRS]
Clean Renewable Energy Bonds Application

Exhibit A

Sulphur Springs Valley Electric Cooperative, Inc. (SSVEC)

Benson Unified School District Photovoltaic Solar Shade Smxcture

This project will place photovoltaic modules costing $280,000 each, that will produce 23
kW of electricity in the shade structures in the three Benson Unified School District
schools. The PV structure will provide electricity to the respective school at no charge.
There will also be a cable connection to a computer in the library of each school to show
students how the system is working.

This prob et is the identical project that Navopache Electric Cooperative in Arizona built
in 2001 that continues to Emotion with no issues/problems.

SSVEC will operate and maintain the structure. Any excess power produced will flow
back to the SSVEC grid.

The PV structures at the schools will significantly reduce their electric bills, which have
been disproportionately large due to the per meter monthly surcharges mandated by the
Environmental Portfolio Program (EPP), and approved by the Arizona Corporation
Commission. AH customers pay the EPP fees to SSVEC, which uses them to fund
renewable energy projects. Since each school has many meters, they pay the EPP a
disproportionately large amount of dollars. The benefit of reduced electric bills will offset
their payments into the fund.

The RFP issued by Sulphur Springs Valley Electric Cooperative follows.
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Sulfur Springs  Va lley Electric Coopera tive , Inc .

A Touchstone Energy Cooperative

For the  Electric Cooperatives in the  Sta te  of Arizona

Request
A

Proposal

For

A Photovolta ic System
Used for

Shade structures
For

Public Buildings

Issued: August 1, 2005
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Narra tive: The Electric Coopera tives in Arizona (Duncan Valley EC, Graham County EC,
Mohave  EC, Navopache  EC, Sulfur Springs Valley EC, Trico EC and Arizona  Electric Power
Cooperative, Inc.) request a proposal for a modular designed system to supply a 10 kW to30 kW
Photovoltaic (PV) system. System size is relative to the space available for the PV panels on
each site. System may consist of multiple free standing modules interconnected to meet the 10
to30 kW size requirement. Modules to be used as tree standing carports or free standing covers
for walkways to provide shade. These systems are to be used at public buildings to increase the
awareness of PV systems and operations and systems will be sized based on the available space.
Base pricing for 10,15,20,25, and 30 kW systems are requested (systems may be rounded to the
nearest kw increment). The interconnection cost from the  PV system to nearest distribution
panel will be on a case by case basis due to the variation in sites. This RFP is not all inclusive
and contractor may include other specifications or requirements they feel are necessary for a
successful venture,

This RFP is released on August 1, 2005 and response must be in a written proposal by October 1,
2005. For questions or clarification of details please contact Albert Gomez (520-515-3473) or
David Bane (520-5 l5-3472).

Scope of Work: The contractor will be  responsible  for the  following,

> SMctura l des ign of the  supporting PV s tructures  (ca rport and walkway)
> One line  circuit diagrams for approval by local Coopera tive 's  engineering department
> Comple te  wiring diagrams (to be  included in owner manua l)
> Isola tion transformers as needed to meet the  NEC.
> Purchase  and insta lla tion of a ll components
> Systems test period of 4-6 weeks prior to transfer of title  of equipment to s ite  owner
> Any required Permits  (Coopera tive  will re imburse  actua l cos t of pe rmits)
> Mete r socke t on the  A/C output of the  inverte r(s )
> Inte rconnection with Customers  e lectric se rvice
> Fencing around inverters and other equipment as required for security and public safety
> Project to meet or exceed SunWatts standards
> Bas ic tra ining for s ite  owner/ s ite  ope ra tor
> Ope ra tors  Ma nua l

The  Coopera tive  will provide  the  following,

>
>
>

Meter to measure AC output from PV system to owners electric panel
Written pennission from site  owner to build the  PV Module
Act as the point of contact with the installa tion Contractor on behalf of the site  owner
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S tructura l Des ign Requirements :

The  bas ic s tructure  is  to support the  P V ce lls  but must be  able  to work a s  a  ca rport with a ll
the  required clea rances . S upport should be  in a  cantileve r s tyle  to a llow easy pa rking,
spacing on ve rtica l supports  should be  in multiple s  of 10 fee t to be  able  to ma tch typica l
pa rking lot spacing, he ight should a llow the  pa rking of full s ize  pa ssenge r vans , and s tructure
does  not have  to be  wa te r proof (providing shade  to vehicle s  is  seconda ry to the  production
of e ne rgy). S a mple  profile  (to show inte nt not re quire d de s ign) is  on pa ge  4. Ide a l s tructure
would ha ve  the  a bility to support P V pa ne ls  tha t would be  e ffe ctive  if the  long s ide  of the
s tructure  is  in a  North-S outh a s  we ll a s  Eas t-West orienta tion.

P V De s ign Re quire me nts :

> P V pa ne ls  sha ll ha ve  wa rra nty for a  minim mum of 15 ye a rs  to cove r ra te d output (out
put de gra da tion not to e xce e d 20% ove r life  of pa ne l)
All sys te m compone nts  will be  UL ce rtifie d
S ys te m will include  isola tion tra nsfonne rs  pe r se ction 250-30 of the  NEC .
P olyphase  inve rte r with voltage  to ma tch cus tomer's  sys tem.
Inve rte r to ma tch ca pa city of proje ct.
15 yea r manufacture rs  warranty on Inve rte r (contractor may use  an extended warranty
insurance  policy to mee t 15 yea r requirement)

> Contra ctor will wa rra nty re pa ir la bor a t 100% for firs t 5 ye a rs , 66% of la bor for s e cond 5
ye a rs , a nd 33% of la bor for re ma ining 5 ye a rs , (limite d to wa rra nty re pa irs )

> Inte rconne ction cos ts  from s ite  s ite  of P V sys te m to ne a re s t pra ctica l dis tribution pa ne l
will be  on a  case  by case  basis , (se lection process  will keep this  a s  short a s  possible )

>
>
>
>
>

S unWatts  Requirement:

> One -line  dra wings  subje ct to a pprova l by loca l Coope ra tive 's  e ngine e ring de pa rtme nt.
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EXHIBIT D

MONTHLY DRAWDOWN SCHEDULE OF AMOUNTS TO BE ADVANCED TO THE

BORROWER PURSUANT To THE LOAN AGREEMENT

DATE on WHICH PROCEEDS ARE

EXPECTED TO BE EXPENDED

AMOUNTS oF PROCEEDS To BE
EXPENDED

July 14, 2008

July 21, 2008

July 28, 2008

$280,000

$280,000

$280,000
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S ULP HUR S P RINGS  VALLEY ELECTRIC COOP ERATIVE, INC.

To

NATIONAL RURAL UT1uT1Es
COOPERATIVE FINANCE CORPORATION

Is s ue r

LOAN AGREEMENT

Dated as of I9/av,200]

Cle a n Re ne wa ble  Ene rgy Bonds
(Coope ra tive  Renewable  Ene rgy P rojects ) S e rie s  2008A

of Na tiona l Rura l Utilitie s  Coope ra tive  Fina nce  Corpora tion
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of ,
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"), a
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance"shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"AverageDSC Ratio" shall mean the average of the Borrower"s two highest annual DSC
Ratios during the most recent three calendar years.

"Bond CounseI" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shat\ mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of the Borrower required
Section 5.0t .p of this Agreement, substantially in the form of Exhibit C hereto.

by

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and Interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of  Securities may not qualify for a tax credit, i f  such determination is
supported by a written opinion of Bond Counsel to that effect, or
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in 'the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include la) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting f rom a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall  mean al l  laws, rules and regulations promulgated by any
Governmental Authority, with which BolTower is required to comply, regarding the use, treatment,
discharge, storage, ,
distribution, transport, release of or exposure to any Hazardous Material.

management handling, manufacture, generation, processing, recycling,

"Equity" shal l  mean the aggregate of  the Borrower's equit ies and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article Vi hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous Material" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any

4
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture"shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"Initial Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower's purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maturity Date"

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mo rtg a g e " shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property"shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--lnterest" shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements.
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower, dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1st) day of each of March, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances" shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"Principal" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Account" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

by

"TotaI Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"TotaI Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

C. Authority, Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance wi th i ts terms,  subject  to appl icable bankruptcy,  insolv ency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under, any such
award, indenture, contract agreement mortgage, deed of trust or other instrument, or result in the
creation
assets of the Borrower.

or imposition of any Lien (other than contemplated hereby) upon any of the property or

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and lev ies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and lev ies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. Said balance sheet fairly presents the financial condition of the Borrower as at said date
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrower's organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrower's place of business or, if more than one, its chief executive office as well as the
Borrower's mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Service, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

L. Disclosure. To the Borrower's knowledge, information and bel ief , neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

N. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (i i i)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

O. Project Agreement. As set forth in the Project Agreement, the Project constitutes "a
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,

CFC LOANAG
A2014-A-9031 -c B001 (JABLONJ )
115356-2



9

the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE Ill

LOAN

Section 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1 ) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrowel*s Annual
Bond Repayment Amount.

Seetion 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance.
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided, however that at such time as there
remains less than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrower's
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows:

A. Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.
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Borrower agrees that the records of, and all computations by, CFC (in whatever media they are
recorded or maintained) , ,
Amount due on the Loan shall be conclusive in the absence of manifest error.

as to the amount of principal interest fees and Quarterly Bond Deposit

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

c. Applieation of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrower's Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit Ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Reseission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01P. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then

i
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beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Seetion 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

C. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article ll shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder,

E. Mortgage Reeordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrower's real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC

e
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC's obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrower's
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

|.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

Tax Credit Ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

K.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article ll hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

B. Loan Proceeds. The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.
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C. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

(iii) 1
notice or lapse of time, or both, would constitute an Event of Default.

the occurrence of an Event of Default hereunder or any event that, with the giving of

D. Default Notices. Upon receipt of  any notices with respect to a defaul t  by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certifieates.

(1) _ l
commencing with the year in which the init ial Advance hereunder shall  have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed
by the Borrower's General Manager or Chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulf illed all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

W i thin one hundred twenty (120) days af ter the close of  each calendar year

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
wil l  be made of  al l  of  the deal ings, business and af fairs of  the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. Within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall  furnish to CFC a ful l  and complete report of  i ts f inancial condition and statement of  i ts
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its f inancial condition and statement of its operations as of the end of such fiscal year,

CFC LOANAG
Az014-A-9031 -c B001 (JABLONJ )
116356-2

HH \ill



15

audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating sta tem ents o f  i ncom e and cash f l ow. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notiee of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage. .

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advanee in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shal l  remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shal l  pay, or cause to be paid al l  taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of f inancing statements, f ixture f il ings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

M. Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) i f  i t  receives any wri t ten communicat ion al leging Borrower's v iolat ion of  any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

n. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in

u

i n
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Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

O. Tax Status of the CREBs. The Borrower shall uti l ize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. . Termination Certificate. If  the Borrower determines that the Project wil l  not be
completed as described in Sect ion 5.01.P above, then the Borrower shal l  submit to CFC a
Termination Certificate, within 30 days of a determination that:

(i)
P roje ct, a nd

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in ful l  of  the Note and performance of  all obligations of  the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of  CFC and assumes the due and punctual  payment of  the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of Capital  Assets; Application of
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total utility Plant.
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing..

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become liable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if,
after giving effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total utility Plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certificates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporator, (ii)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

c. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01 .A, 5.01 .B,
5.01 .D, 5.01 .E, 5.01 .G, 5.01 .I, 5.01.N, 5.01 .o and 5.02 of this Agreement.

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

F. Other Obligations.

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or

s
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking l iquidation, reorganization or other rel ief  with respect to i tself  or i ts debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, liquidator, custodian or other similar off icial of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

I. Dissolution or Liquidation. Other than as prov ided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulf il l its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material  adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of  attachment or similar process involv ing an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of  this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and all  of  the Obligations of  the Borrower now or hereaf ter existing
hereunder or under the Note,  including,  but  not  l im i ted to,  patronage capi tal
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iv) Pursue al l  r ights and remedies avai lable to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(V) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following the ,
cumulative and concurrent, and recourse to one or more rights or remedies
waiver of any other right, power or remedy.

occurrence of an Event of Default. Each right power and remedy of CFC shall be
shall not constitute a

ARTICLE am

MISCELLANEOUS

Section 8.01 Notiees. All notices, requests and other communications provided for herein
including, without l imitation, any modif ications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shal l  be designated by such party in a notice to each other party. Al l  such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, prov ided such transmission is promptly
conf irmed by either of  the methods set forth in clauses (i) or (i i) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President - Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL'PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROW ER AND CFC EACH HEREBY IRREVOCABLY W AIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
In the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.
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Section 8.10 Survival, Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Section 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.17 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

By: 4 Mo \ 1 I

Title: (Pr--AS ; ¢UT

/

Attest:
Secretary

C H E D E N  w .  H U B E R
CH.IEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer

Vu

an
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LOAN NUMBER AMOUNT

AZ014-A-9031-CB001 $840,000.00
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Benson Unified School District Photovoltaic Solar Automobile Parkinq Shade Structure

This project will place photovoltaic modules costing $280,000 each, that will produce 23 kW
of electricity in the shade structures in the three Benson Unified School District schools. The
PV structure will provide electricity to the respective school with excess power flowing to the
Borrower"s system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $840,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

2.

4.

3.

5.

1.
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10.

11.

12.

The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, Inc.

The Borrower's organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrower's organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311 East Wilcox, Sierra Vista, Arizona 85635.

15. The Gov ernmental  Authori ty referred to in Sect ion 2.01.J.  is:  Ar izona Corporat ion
Commission .

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223.

CFC LOANAG
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Exhibit A - Funds Requisition Statement

Borrower Name & ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9031-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #: 3
Name of Project: Benson Unified School District Photovoltaic Solar Automobile Parking Shade Structure
Funds Requisition Statement No.: .

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) I know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been
advanced on each component to date, the percentage of each component that is completed
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to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certified By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:

CFC LOANAG
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qual if ied of f icers of  SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower"), an Arizona corporation, hereby certify
as follows:

1. The following documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

| 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the "Project
Agreement")

9 200

Note (the "Note") 1 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

IN WITNESS WHEREOF, the undersigned have hereunto set their signatures this
, 2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:

CFC LOANAG
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EXHIBIT C

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9031-CB001 (the
"Loan Agreement"), the undersigned, . ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

(i) On [date of completion] al l  portions of the Project (as defined in the Loan
Agreement) have been ful ly completed substantial ly in accordance with any plans and
specifications therefore, as then amended, and

. (ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
20 .

day of

|

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrowel*') and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A~9031-CB001 (the
"Loan Agreement"), the undersigned, . ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

(i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

(ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

CFC LOANAG
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SECURED PROMISSORY NOTE

$560,000.00 dated as of

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation
(the "Borrower"), for value received, hereby promises to pay, without setof f , deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee°'), at its office in Herndon, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in IawfuI money of the United States, the principal sum of FIVE HUNDRED SIXW
THOUSAND AND 00/100 DOLLARS ($560,000.00), or such lesser sum of  the aggregate
unpaid principal amount of all advances made by the Payee pursuant to that certain Loan
Agreement dated as of even date herewith between the Borrower and the Payee, as it may be
amended from time to time (herein called the "Loan Agreement"), and to pay interest on all
amounts remaining unpaid hereunder from the date of each advance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note. .

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL)
By: I y \ I)

Title;

w* W » \ &

Attest:
Q¢3r\rstsi'y.

Loan No. AZ014-A-9034-CB001

CHEDEN w. HUBEH
CHIEF EXECUTIVE oFFlcEFz

CFC NOTE
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PROJECT AGREEMENT

O F

SULPHUR SPRINGS VALLEYELECTRIC COOPERATIVE, INC. (THE"BORROWER")

DATED: as of I 9/5v WE
The  unde rs igne d is  a  duly qua lifie d office r of the  Borrowe r na me d a bove  a nd, a s  s uch

office r, is  familia r with (i) the  propertie s , a ffa irs  and records  of the  Borrower, (ii) the  is s uance  of
the  S e curitie s  (a s  he re ina fte r de fine d) a nd the  us e  of the  proce e ds  the re of a s  it re la te s  to the
Borrower and (iii) the  Project, a s  here inafte r defined.

In conne ction with the  is s ua nce  of the  Cle a n Re ne wa ble  Ene rgy Bonds  (Coope ra tive
Renewable  Energy Projects ) Series  2008A (the "Securitie s "), be ing is sued by the  Nationa l Rura l
Utilitie s  Coope ra tive  Fina nce  Corpora tion (the "Is s ue r"), the  unders igned hereby ce rtifie s  and
cove na nts  re ga rding the  us e  of the  proce e ds  of the  S e curitie s  a dva nce d to the  Borrowe r, a s
follows :

Genera l.

1.1 This  P roject Agreement is  made  purs uant to Section 54 of the  Inte rna l Revenue
Code  of 1986, a s  a m e nde d (the  "Code "),  a nd  a ny Unite d  S ta te s  Tre a s ury
regula tions  and othe r guidance  the reunder to make  the  ce rtifica tions  required by
S e ction 54 of the  Code  a nd a ny Unite d S ta re s  Tre a s ury re gula tions  a nd othe r
guidance  thereunder and to es tablish the  reasonable  expecta tions  of the  Borrower
with re s pect to the  amount and us e  of amounts  to be  advanced to the  Borrower
purs ua nt to the  Loa n Agre e me nt da te d a s  of e ve n da te  he re with be twe e n the
Is s ue r a nd the  Borrowe r (the  "Loa n Agre e me nt"). Capita lized terms  used herein
are  defined where  they firs t appear or a re  defined inExhibit A attached hereto.

1.2 This  P roject Agreement is  bas ed on facts  and es tima tes  in exis tence  on the  da te
hereof and the  continued veracity of these  facts  and es timates  as  of the  da te  tha t
the  Securitie s  a re  is s ued (the "Clos ing") will be  confirme d by the  Borrowe r on
the  da te  of Clos ing, and on the  ba s is  of s uch facts  and e s tima te s , the  Borrower
e xp e c ts  tha t the  e ve nts  de s c rib e d he re in  will occur. To  th e  b e s t  o f th e
unde rs igned's  knowledge , informa tion, and be lie f, the  expecta tions  conta ined in
this  Project Agreement are  reasonable .

1.3 The Borrower is a Qualified Borrower, as deEmed inExhibit A, and is responsible
for the acquiring/constructing/equipping of the Project (defined below). The
undersigned has reviewed this Project Agreement, as well as the provisions of
Section 54 of the Code and any United States Treasury regulations and other
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guida nce  the re unde r, with  its  own le ga l couns e l a nd  unde rs ta nds  a nd  is  fa m ilia r
with  th is  P ro je c t Ag re e m e n t a n d  th e  p ro vis io n s  o f S e c tio n  5 4  a n d  a n y Un ite d
S ta te s  Tre a s ury re gula tions  a nd othe r guida nce  the re unde r. Th e  Bo rro we r will
C om ply in  a ll re s pe c ts  with  the  p rovis ions  o f S e c tion  54  a nd  a ny Un ite d  S ta te s
Tre a s ury re gula tions  a nd othe r guida nce  the re unde r.

1.4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstra te  compliance  with the  covenants in this  Project Agreement.
Such re cords  sha ll include , but a re  not limite d to, ba s ic re cords  re la ting to the
issuance  of the  Securities  (including this  Project Agreement and the  inducement
re solution a s  de scribe d in S e ction 3.3 he re of), docume nta tion e vide ncing the
e xpe nditure  of a mounts  a dva nce d to  the  Borrowe r purs ua nt to  the  Loa n
Agreement, documentation evidencing the  use  of property financed with amounts
advanced to the  Borrower pursuant to the  Loan Agreement, and documenta tion
e vide ncing a ll source s  of pa yme nt or s e curity ma inta ine d by the  Borrowe r for
a mounts  a dva nce d to the  Borrowe r pursua nt to the  Loa n Agre e me nt. Such
records shall be  kept until the  date  three (3) years after the  CREB Maturity Date .

1.5 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson (a s  de fine d in Exhibit A) to the
Borrower will purchase  any Securities .

Qua lified Project.

2_1 The Loan Agreement requires  the  amounts  advanced thereunder to be  used for
fa cilitie s  to be  owne d by the  Borrowe r, de scribe d in more  de ta il in Se ction 2.2
he re of a nd in  E xh ib itB a tta che d he re to a s  the  "Upda te d De s cription of the
Project" (the "P roje ct "). The  Project was origina lly described in an exhibit to the
Applica tion for Na tiona l Clean Renewable  Energy Bond Limita tion submitted to
the  Inte rna l Re ve nue  S e rvice  by the  Is s ue r in s upport of the  na tiona l cle a n
re ne wa ble  e ne rgy bond a lloca tion re ce ive d by the  Is s ue r, which ".Origina l
Description of the  Project" is  a ttached here to as  Exhibit C.

2.2 The Project is a Solar Energy Facility (the "Qualfyj/ing Facility"), as defined in
Exhibit A and properly functionally related and subordinate thereto, as further
described inExhibit B, attached hereto.

Clean Renewable Energy Bonds Qualification.

3 .1 At least 95 percent of the proceeds advanced to the Borrower pursuant to the Loan
Agreement will be used by the Borrower for capital expenditures with respect to
the Project. None of the proceeds of the Loan (as defined in the Loan Agreement)
will be paid to the Issuer, the Borrower or any Related Person to the Issuer or the
Borrower, except for amounts paid to the Borrower to reimburse the Borrower for
actual and direct expenditures relating to the Project paid by the Borrower to
persons other than the Issuer, the Borrower or any Related Person to the Issuer or
the Borrower.

2.
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3.2 The  Borrower has  incurred or will, within s ix months  of the  Clos ing Da te , incur a
subs tantia l binding obliga tion (not subject to contingencie s  within the  control of
the  Issuer, the  Borrower or any Rela ted Person to e ither of them) to a  third party
to e xpe nd a t le a s t te n pe rce nt of the  Loa n Amount (i.e . the  tota l amount to be
advanced to the  Borrower pursuant to the  Loan Agreement). It is  expected tha t
the  work of acquiring/cons tructing/equipping the  Project and the  expenditure  of
the  Loan Amount will proceed with due  diligence  through September 22,2008, a t
which time  it is  a nticipa te d tha t the  Loa n Amount will ha ve  be e n s pe nt in its
entire ty. The  Borrower acknowledges tha t, to the  extent tha t less  than 95 percent
of the  Loan Amount is  expended by a  date  five  years from the  date  of issuance of
the  Securities , the  Borrower will be  required to prepay its  Loan in an amount, and
the Issuer will redeem Securities a t the  end of such five-year period in an amount,
ne ce s s a ry to ma inta in the  ta x cre dit with re s pe ct to  the  S e curitie s , unle s s
otherwise  permitted by Section 6.5 hereof.

It is  e xpe cte d tha t a ll a mounts  a dva nce d to  the  Borrowe r unde r the  Loa n
Agre e me nt will be  s pe nt to pa y cos ts  of the  P roje ct in a ccorda nce  with the
es tima ted pe riodic drawdown schedule  conta ined in Exhibit D, attached hereto.
The  assumptions  se t forth in this  Section 3.2 and on Exhibit D, attached hereto,
represent the  Borrower's  best es timate , as  of this  da te , of the  periodic drawdown
schedule  of the  Loan Amount.

3.3 The Borrower may use amounts advanced to the Borrower under the Loan
Agreement to reimburse itself for expenditures paid prior to the date of issuance
of the Securities. The Borrower shall reimburse itself for expenditures paid prior
to the date of issuance of the Securities only if such expenditure was paid after the
Borrower adopted an inducement resolution, and the expenditure is described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen mouths after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Except for any re imbursement a llowed under this  Section 3.3, no portion of the
proceeds  advanced to the  Borrower'will be  used to pay for expenditures  re la ting
to acquiring existing facilities (as contrasted with costs of enhancements, repair or
rehabilita tion of exis ting facilitie s ).

3.4 Neither the  Project nor any portion thereof has been, is  expected to be , or will be
sold or otherwise  disposed of, in whole  or in part, prior to the  last maturity da te  of
the  Securities.
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3.5 The  Borrower has  ente red into the  Loan Agreement of even da te  he reof under
which it is  committed to borrow $560,000 from the  Issue r of the  Securitie s  and
the  Borrower reasonably expects  to borrow and expend the  full amount of such
commitment.

3.6 At least 75% of the Loan Amount is expected to be used for Construction
Purposes.

3.7 The Borrower will not use proceeds of the Loan (i) to pre-pay for goods or
services to be received over a period of years prior to the date such goods or
services are to be received, or (ii) to pay for or otherwise acquire goods or
services from an Affiliated Person, as defined inExhibit A.

3.8 The Borrower sha ll a t a ll times be  a  Qualified Borrower.

Remedia l Action.

4.1 The Borrower agrees to operate  the  Project as a  Qualifying Facility.

The  Borrowe r a cknowle dge s  tha t if prope rty fina nce d with proce e ds  of the
S e curitie s  a dva nce d to the  Borrowe r is  ope ra te d in a  ma nne r othe r tha n a s  a
Qua lifying Facility such ope ra tion may cons titute  a  "de libe ra te  action" tha t may
require  remedial actions to prevent the tax credit being produced by the Securities
from be ing disa llowed.

The  Borrower sha ll promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers operating property financed with proceeds of the Loan other than as
a  Qua lifying Fa cility.

4.2 The  Borrower acknowledges  tha t if property financed with proceeds  of the  Loan
is  s old or othe rwis e  dis pos e d of in  a  ma nne r contra ry to  the  provis ions  of
Section 3.4 hereof, such sa le  or disposition may constitute  a  "de libe ra te  action"
that may require  remedia l actions to prevent the  tax credit be ing produced by the
S e curitie s  from be ing dis a llowe d. If the  Borrowe r cons ide rs  the  s a le  or othe r
dis pos ition of prope rty fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof.

Funds and Accounts: Investments.

5 .1 After the issuance of the Securities, neither the Borrower nor any Related Person
to the Borrower has or will have any property, including cash, securities or any
other property held as a passive vehicle for the production of income or for
investment purposes, that constitutes :

(i) amounts that have a sufficiently direct nexus to the Securities or to
the governmental purpose of the Securities to conclude that the amounts would

4.

5.
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ha ve  be e n  us e d  for tha t gove rnme nta l purpos e  if the  S e curitie s  we re  no t us e d  or to
b e  u s e d  fo r  th a t  g o ve rn m e n ta l p u rp o s e  ( th e  m e re  a va ila b ility o r  p re lim in a ry

e a rm a rking  o f s uc h  a m oun ts  fo r a  gove rnm e n ta l pu rpos e ,  howe ve r,  doe s  no t its e lf
e s ta b lis h  s uch  a  s u ffic ie n t ne xus ),

(ii) a mounts  in a  de bt se rvice  fund, re de mption fund, re se rve  fund,
replacement fund or any similar iiund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities or
any credit enhancement or liquidity device  with respect to the  Securitie s , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
fina ncia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to mainta in certa in levels of types of assets) made for the  benefit of the  holders of
the  Securities  or any credit enhancement provider, including any liquidity device
or negative  pledge (e .g., any amount pledged to pay principal of or interest on an
issue held under an agreement to mainta in the  amount a t a  particular level for the
dire ct or indire ct be ne fit of holde rs  of the  S e curitie s  or a  gua ra ntor of the
Securities).

No compensating ba lance , liquidity account, negative  pledge  of property he ld for
inve s tme nt purpose s  re quire d to be  ma inta ine d a t le a s t a t a  pa rticula r le ve l or
similar arrangement exists  with respect to, in any way, the  Securities or any credit
enhancement or liquidity device  re la ted to the  Securities.

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r wit]
only draw down amounts from the  Issuer for capita l expenditures a lready paid by
the  Borrower.

5.3 Neither the Borrower nor any Related Person to the Borrower will enter into any
hedge (e.g., an interest rate swap, interest rate cap, futures contract, forward
contract or an option) with respect to the Loan or the Securities.

5.4 All prope rty subject to the  Mortgage  is  and will be  used by the  Borrower in the
conduct of its  trade  or business . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues( The Mortgage  does not require  tha t cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any pa rticula r leve l.

Miscellaneous.

6 .1 This  Project Agreement sha ll be  governed by and consoled in accordance  with
the  laws of the  Commonwealth of Virginia .
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6.2 P rior to the  da te  15 da ys  be fore  the  S e curitie s  we re  sold, ne ithe r the  Borrowe r nor
a ny Re la te d P e rson to the  Borrowe r ha s  sold or de live re d a ny obliga tions  tha t a re
reasonably expected to be  pa id out of substantia lly the  same  source  of funds  a s  the
S e curitie s . Ne ithe r the  Borrowe r nor a ny Re la te d P e rs on to the  Borrowe r will s e ll
or de live r within 15 da ys  a fte r the  da te  he re of a ny obliga tions  tha t a re  re a sona bly
expected to be  pa id out of substantia lly the  same  source  of funds  a s  the  S ecuritie s .

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) a nd de live re d to the  Is sue r a t the  "Addre ss  for
Notice s " spe cifie d be low. All such communica tions  sha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight ma il or courie r se rvice , (ii) in the  case  of notice  by United S ta te s  ma il,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of, or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of;
provided such transmiss ion is  promptly confirmed by e ithe r of the  me thods  se t
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
here in. The  Address  for Notices  of the  Issuer is  as  follows:

Na tiona l Rura l Utilitie s  Coope ra tive  Fina nce  Corpora tion
2201 Coope ra tive  Wa y
He rndon, Virginia  20 l71 -3025
Atte ntion: S e nior Vice  P re s ide nt - Me mbe r S e rvice s
Fa x #703-709-6776

6.4 The  Borrowe r re pre s e nts  tha t it ha s  not be e n conta cte d by the  Inte rna l Re ve nue
S e rv ic e  o r a n y is s u e r o f b o n d s ,  th e  p ro c e e d s  o f wh ic h  we re  lo a n e d  to  th e
Borrowe r re ga rd ing  a ny e xa m ina tion  of a ny ta x e xe m pt bonds  is s ue d  for the
be ne fit of the  Borrowe r. To the  be s t of the  knowle dge  of the  Borrowe r, no s uch
ob liga tions  o f the  Borrowe r a re  c u rre n tly unde r e xa m ina tion  by the  In te rna l
Revenue  S e rvice .

6.5 Any re s tric tion or cove na nt conta ine d he re in  ne e d not be  obs e rve d or m a y be
cha nge d if s uch nonobs e rva nce  or cha nge  will not re s ult in  the  los s  of a ny ta x
cre dit unde r S e ction 54 of the  Code  for the  purpose  of fe de ra l income  ta xa tion to
which the  S e curitie s  is  othe rwise  e ntitle d a nd the  Borrowe r re ce ive s  a n opinion of
Bond Couns e l to  s uch e ffe c t a nd the  Is s ue r a gre e s  to  s uch nonobs e rva nce  or
change .

6.6 If a ny cla use , provis ion or se ction of this  P roje ct Agre e me nt is  rule d inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof.

6.7 The terms, provisions, covenants and conditions of this Project Agreement shall
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the Borrower.
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6.8 This Proj act Agreement shall terminate on the date three (3) years after the CREB
Ma turity Da te .
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to re ly on this  Project Agreement.

DATED as of the day and year first above written.

SULPHUR SPRINGS VALLEY ELECTRIC

COOP ERATIVE, INC.

By 8 Q_ W
Title fJv\f-5 flelht
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EXHIBIT A

DEFINITIONS

"A]§'iliated Person " means any Person that (a) at any time during the six months prior to
the Closing Date, (i) has more than five percent of the voting power of the governing body of the
Issuer or the Borrower in the aggregate vested in its directors, officers, owners, and employees or
(ii) has more than five percent of the voting power of its governing body in the aggregate vested
in directors, officers, board members, owners, members or employees of the Issuer or the
Borrower or (b) during the one-year period beginning six months prior to the Closing Date, (i)
the composition of the governing body of which is modified or established to reflect (directly or
indirectly) representation of the interests of the Issuer or the Borrower (or for which an
agreement, understanding, or arrangement relating to such a modification or establishment
during that one-year period) or (ii) the composition of the governing body of the Issuer or the
Borrower is modified or established to reflect (directly or indirectly) representation of the
interests of such Person (or for which an agreement, understanding, or arrangement relating to
such a modification or establishment during that one-year period) .

"Bond Counsel" means Chapman and Cutler LLP or any other nationally recognized
Linn of attorneys experienced in the field of municipal obligations whose opinions are generally
accepted by purchasers of municipal obligations.

"Closing Date " means the date the Issuer issues the Securities.

"Code " means the Internal Revenue Code of 1986, as amended.

"Constructed Personal Property " means tangible personal property (or, if acquired
pursuant to a single acquisition contract, properties) or Specially Developed Computer Software
if (i) a substantial portion of the property or properties is completed more than six (6) months
after the earlier of the date construction or rehabilitation commenced and the date the Borrower
entered into an acquisition contract, (ii) based on the reasonable expectations of the Borrower, if
any, or representations of the person constructing the property,  with the exercise of due
diligence, completion of construction or rehabilitation (and delivery to the issuer) could not have
occurred within that six-month period, and (iii) if the Borrower itself builds or rehabilitates the
property, not more than 75 percent of the capitalizable cost is attributable to property acquired by
the Borrower (e.g., components, raw materials, and other supplies).

"Construction Purposes " means capital expenditures that are allocable to the cost of Real
Property or Constructed Personal Property. Except as provided in the next succeeding sentence,
construction expenditures do not include expenditures for acquisitions of interests in land or
other existing real property. Expenditures are not for the acquisition of an interest in existing
real property other than land if the contract between the seller and the Borrower requires the
seller to build or install the property (e.g., a turnkey contract), but only to the extent that the
property has not been built or installed at the time the parties enter into the contract.
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"Control" means  the  posse ss ion, directly or indirectly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the  use  of funds or assets of a  Controlled Entity for any purpose.

"Controlle d Entity" me a ns  a ny e ntity or one  of a  group of e ntitie s  tha t is  s ubje ct to
Control by a  Controlling Entity or group of Controlling Entitie s .

"Controlled Group " means a group of entitie s  directly or indirectly subject to Control by
the same entity or group of entities, including the entity that has the  Control of the  other entities.

"Controlling Entity" means any entity or one  of a  group of entitie s  directly or indirectly
having Control of any entities  or group of entities .

"CREW Maturity Date " shall have the meaning ascribed to it in the Loan Agreement.

"Governmental Body" means any State, territory, possession of the United States, the
Dissect of Columbia, Indian tribal government, and any political subdivision thereof

"Mortgage" means the mortgage and security agreement applicable to substantially all
of the property of the Borrower.

"Qualified Borrower" means (i) a mutual or cooperative electnlc company described in
Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body (as defined
above).

"Re a l P rope rty" me a ns  la nd a nd improve me nts  to la nd, such a s  buildings  or othe r
inherently permanent s tructures , including inte rests  in rea l property. For example , rea l property
include s  wiring in a  building, plumbing sys te ms , ce ntra l he a ting or a ir-conditioning sys te ms ,
pipes or ducts, e levators, escala tors insta lled in a  building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines. .

"Related Person " means any member of the same Controlled Group as the Issuer or the
Borrower and any person related to the Issuer or a Borrower within the meaning of
Section 144(a)(3) of the Code.

"Solar Ene rgy Facility " means a  facility using solar energy to produce e lectricity.

"Specially Developed Computer Software" means any programs or routines used to
cause a computer to perform a desired task or set of tasks, and the documentation required to
describe and maintain those programs, provided that the software is specially developed and is
functionally related and subordinate to real property or other constructed personal property.

"Ta ngible  P e rsona l P rope rty" me a ns a ny ta ngible  prope rty othe r tha n re a l prope rty,
including inte re s ts  in ta ngible  pe rs ona l prope rty. For e xa mple , ta ngible  pe rsona l prope rty
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includes  machine ry tha t is  not a  s tructura l component of a  building, subway ca rs , fire  trucks ,
automobiles, office  equipment, testing equipment, and furnishings.
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Application

Bond Proceeds Needed for Project:

Bond Allocation Requested and Received:

No. 4 Sulfur Springs Valley Electric Cooperative, Inc.

$560,000

$560,000

Name of Project Bowie  Unified School Dis trict Photovolta ic Sola r
Automobile  Parldng Shade  S tructure

Project Street Address Bowie High School
5th Street
Bowie, AZ 85605
(52m 847-2545
(5zm 847-2546

Cochise County

Bowie Elementary School

5th Street
Bowie , AZ 85605

Phone
Fa x
County

Individua l Name  to Contact
Company Name
Street Address
City, S ta te , Zip
Telephone Number

Fax

Jack Blair
Sulfur Springs Vallev Electric Cooperative, Inc .
311 E. Wilcox Drive
Sierra Vista, AZ 85635
(520) 515-3470

(520) 45S-3467

Updated Deta iled Description of the  Project:

A cantilevered shade s tructure  a t a  school on the  top of which will be  cons tructed a  23kW solar
photovolta ic sys tem to supply power to the  s chool. Exces s  power will flow on to the  SSVEC
system.

B-1



i
I

EXHIBIT C

ORIGINAL DESCRIPTION OF THE PROJECT

[COPY o1= EXH1B1T A To ISSUER APPLICATION To THE IRS]

Clean Renewable Energy BondsApplication

Exhibit A

S ulfur S prings  Va lle v Ele ctric  Coope ra tive . Inc .

Bowie Unified School District Photovoltaic Solar
Shade Structure

This  proje ct will pla ce  photovolta ic module s  cos ting $280,000 e a ch, tha t will produce  23 kW of
e le ctricity in the  sha de  s tructure s  in the  two Bowie  Unifie d S chool Dis trict schools . The  P V
structure  will provide  e le ctricity to the  re spe ctive  school a t no cha rge . The re  will a lso be  a  ca ble
conne ction to a  compute r in the  libra ry of e a ch school to show s tude nts  how the  sys te m is
working.

This  project is  the  identica l project tha t Navopache  Electric Coopera tive  in Arizona  built in 2001
tha t continues  to function with no is sues /problems .

SSVEC will opera te  and mainta in the  s tructure . Any excess  power produced will flow back to
the  SSVEC grid.

The  PV s tructures  a t the  schools  will s ignificantly reduce  the ir e lectric bills , which have  been
disproportionate ly large  due to the  per meter monthly surcharges  mandated by the  Environmental
Portfolio Program (EPP), and approved by the  Arizona  Corpora tion Commiss ion. All cus tomers
pay the  EPP fees  to SSVEC, which uses  them to fund renewable  energy projects . S ince  each
school has  many meters , they pay the  EPP a  disproportionate ly large  amount of dollars . The
benefit of reduced e lectric bills  will offs e t the ir payments  into the  fund.

The  RFP  is s ue d by S ulfur S prings  Va lle y Ele ctric  Coope ra tive  follows .
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S ulfur S prings  Va lle y Ele ctric Coope ra tive , Inc.

For the  Electdc Coopera tives in the  Sta te  of Arizona

Request
A

Proposa l

For

A Photovolta ic System

Used for
Shade structures

For
P ublic Buildings

Issued: August 1, 2005
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Narra tive : The  Elechic Coopera tives in Arizona  (Duncan Valley EC, Graham County EC,
Mohave  EC, Navopache  EC, Sulfur Springs  Valley EC, Trico EC and Arizona  Electric Power
Cooperative, INc.) request a proposal for a modular designed system to supply a 10 kW to 30 kW
Photovoltaic (PV) system. System size is relative to the space available for the PV panels on
each site . System may consist of multiple tree standing modules interconnected to meet the 10
to30 kW size requirement. Modules to be used as free standing carports or free standing covers
for walkways to provide shade. These systems are to be used at public buildings to increase the
awareness of PV systems and operations and systems will be sized based on the available space.
Base pricing for 10,15,20,25, and 30 kW systems are requested (systems may be rounded to the
nearest kw increment). The  interconnection cost from the  PV system to nearest dis tribution
panel will be on a  case by case basis due to the variation in sites. This RFP is not a ll inclusive
and contactor may include other specifications or requirements they feel are  necessary for a
successful venture.

This RFP is released on August 1, 2005 and response must be in a written proposal by October 1,
2005. For questions or clarification of details  please contact Albert Gomez (520-515-3473) or
David Bane (520-515-3472).

Scope  of Work: The  contractor will be  responsible  for the  following,

> Structura l design of the  supporting PV structures  (carport and walkway)
> One line  circuit diagrams for approval by loca l Coopera tive 's  engineering department
> Comple te  wiring diagrams (to be  included in owner manua l)
> Isola tion transformers as  needed to meet the  NEC.
> Purchase  and ins ta lla tion of a ll components
> Systems test period of 4-6 weeks prior to transfer of title  of equipment to s ite  owner
> Any required Permits  (Coopera tive  will re imburse  actua l cos t of pe rmits )
> Mete r socke t on the  A/C output of the  inve rte r(s )
> Inte rconnection with Cus tomers  e lectric se rvice
> Fencing around inverters  and other equipment as required for security and public safe ty
> Project to meet or exceed Sun Watts  standards
> Bas ic tra ining for s ite  owner / s ite  ope ra tor
> Ope ra tors  Ma nua l

The  Coopera tive  will provide  the  following,

>>
>
>

Meter to measure  AC output from PV system to owners e lectric panel
Written permiss ion from site  owner to build the  PV Module
Act as  the  point of contact with the  insta lla tion Contractor on beha lf of the  s ite  one
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Structural Design Requirements:

The basic structure is to support the PV cells but must be able  to work as a  carport with all
the required clearances. Support should be in a  cantilever style  to allow easy parking,
spacing on vertical supports should be in multiples of 10 feet to be able  to match typical
parking lot spacing, height should allow the parking of full size  passenger vans, and structure
does not have to be water proof (providing shade to vehicles is secondary to the production
of energy). Sample  profile  (to show intent not required design) is  on page 4. Ideal s tructure
would have the  ability to support PV panels that would be effective  if the  long side  of the
structure  is  in a  North-South as well as East-West orientation.

PV Design Requirements:

> P V pa ne ls  sha ll ha ve  wa rra nty for a  minimum of 15 ye a rs  to cove r ra te d output (out
put de gra da tion not to e xce e d 20% ove r life  of pa ne l)

> All s ys te m  com pone nts  will be  UL ce rtifie d
> S ys te m will include  is ola tion tra ns forme rs  pe r s e ction 250-30 of the  NEC.
> P olypha se  inve rte r with volta ge  to ma tch cus tome r's  sys te m.
> Inve rte r to ma tch ca pa city of proje ct.
> 15 yea r manufacture rs  wa rranty on Inve rte r (contractor may use  an extended warranty

insura nce  policy to me e t 15 ye a r re quire me nt)
> Contra ctor will wa rra nty re pa ir la bor a t 100% for firs t 5 ye a rs , 66% of la bor for s e cond 5

ye a rs , a nd 33% of la bor for re ma ining 5 ye a rs , (limite d to wa rra nty re pa irs )
> Inte rconne ction cos ts  from s ite  of P V sys te m to ne a re s t pra ctica l dis tribution pa ne l will

be  on a  case  by case  basis , (s ite  se lection process  will keep this  a s  short a s  possible )
> S unWa tts  Re quire m e nt:
> One -line  dra wings  subje ct to a pprova l by loca l Coope ra tive 's  e ngine e ring de pa rtme nt.
> Units  to  ope ra te  in  pa ra lle l with grid
> Include s  prote ction for out of fre que ncy proble ms
>  Lo w h a rm o n ic s
> Inve rte r mus t dis conne ct in the  e ve nt grid powe r is  los t
> Locka ble  sa fe ty switch loca te d be twe e n the  inve rte r a nd me te r socke t.

Training Requirement:

The  Contractor will provide  sufficient time with the  s ite  owner to expla in how to disconnect
the system, locate  inverter, identify a ll junction boxes between the modules, and identify any
system warning lights or displays. Contractor will a lso provide  system manual with basic
operating instructions and all the associated warranty information and manufacturer contacts
lis te d.
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EXHIBIT D

MONTHLY DRAWDOWN S CHEDULE OF AMOUNTS  TO BE ADVANCED TO THE

BORROWER P URS UANT To THE LOAN AGREEMENT

DATE on WHICH P ROCEEDS  ARE

EXPECTED To BE EXPENDED

AMOUNTS OF PROCEEDS TO BE
EXPENDED

$280,000September 15, 2008

September 22, 2008 $280,000
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S ULP HUR S P RINGS  VALLEY ELECTRIC COOP ERATIVE, INC.

To

NATIONAL RURAL UTILITIES

COOPERATIVE FINANCE CORPORATION

Is s ue r

LOAN AGREEMENT

Dated as of

Cl e a n  Re n e wa b l e  En e r gy Bon d s

( Coope r a t i ve  Renewab l e  Ene r gy Pr oj ect s )  Se r i e s  2008A

of Na t iona l  Rura l  Ut i l i t i e s  Coopera t i ve  F inance  Corpora t i on
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LOAN AGREEMENT

1

("Borrower"),
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

LOAN AGREEMENT (this "Agreement") dated as of
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. a

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance"shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio"shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

"Bond Counsel" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of the Borrower required
Section 5.01.P of this Agreement, substantially in the form of Exhibit C hereto.

by

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio"shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and Interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/'l00 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of Securities may not qualify for a tax credit, if such determination is
supported by a written opinion of Bond Counsel to that effect, or
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in°the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting f rom a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Dra w P e rio d " shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall  mean al l  laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,
discharge, storage, management, handling, manufacture, generation, processing, recycling,
distribution, transport, release of or exposure to any Hazardous Material.

"Equity" shal l  mean the aggregate of  the Borrower's equit ies and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article VI hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous MateriaI" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture" shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"Initial Advance" shall mean the Advance made by CFC on the Closing Date pursuant-to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. in computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equalto 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrowers Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower's purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage"shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property" shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--Interest" shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements.
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1st) day of each of March, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances"shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"PrincipaI" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Projeet Account" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" _
with respect to a series of Securities, as accepted by the Trustee, as amended.

means a tax compliance certificate and agreement of CFC

"Termination Certificate" shall mean the certificate of the Borrower required by
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

"Total Assets"shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"TotaI Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee"shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

C. Authority, Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance wi th i ts terms,  subject  to appl icable bankruptcy,  insolv ency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under any such

or imposition of any Lien (other than contemplated hereby) upon any of the property or
award, indenture, contract agreement mortgage, deed of trust or other instrument or result in the
creation
assets of the Borrower.

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and lev ies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and lev ies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. Said balance sheet fairly presents the financial condition of the Borrower as at said date
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrowers organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrowers place of business or, if more than one, its chief executive office as well as the
Borrower's mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Service, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

L. Disclosure. To the Borrower's knowledge, information and bel ief , neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

n. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (i i i)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

Project Agreement. 1
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,

o. As set forth in the Project Agreement the Project constitutes "a
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE III

LOAN

Section 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrower"s Annual
Bond Repayment Amount.

Section 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

shall notify Borrower of the final amount of the initial
Commitment remaining for Borrower to subsequently Advance.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower make the Initial Advance. On the Closing Date, CFC

Advance and the amount of the CFC

B. Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance. '

I
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided, however that at such time as there
remains less than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrower's
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows :

A. Payments, Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.
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Borrower agrees that the records of, and all computations by. CFC (in whatever media they are
recorded or maintained) as to the amount of principal, interest, fees and Quarterly Bond Deposit
Amount due on the Loan shall be conclusive in the absence of manifest error.

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

C. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrower's Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit Ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys; Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01P. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then
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beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

C. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article ll shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrower's real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC's obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrower's
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

|. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrowers Project under its Securities
program.

K. Tax Credit Ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article ll hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.

B. Loan Proceeds.
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

(iii) 1
notice or lapse of time, or both, would constitute an Event of Default.

the occurrence of an Event of Default hereunder or any event that, with the giving of

D. Default Notices. Upon receipt of any notices with respect to a default by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certificates.

. W i thin one hundred twenty (120) days af ter the close of  each calendar year,
commencing with the year in which the init ial Advance hereunder shall  have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed
by the Borrower's General Manager or Chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulf illed all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

(i)

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
will be made of all of the dealings, business and affairs of the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall furnish to CFC a full and complete report of its financial condition and statement of its
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its financial condition and statement of its operations as of the end of such fiscal year,
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements of income and cash flow. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage. . .

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) if it receives any written communication alleging Borrowers violation of any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

n. Limitations on Loans, investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in
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Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

o . Tax Status of the CREBs. The Borrower shall uti l ize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q Termination Certificate. If  the Borrower determines that the Project wil l  not be
completed as described in Sect ion 5.01.P above, then the Borrower shal l  submit to CFC a
Termination Certificate, within 30 days of a determination that:

(i)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in ful l of  the Note and performance of  all obligations of  the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of  CFC and assumes the due and punctual  payment of  the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of Capital Assets; Application of
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total Utility Plant.
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing:

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become liable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if,
after giving effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility Plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certificates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notiee of Change in Borrower Information. Change its (i) state of incorporation, (ii)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

c. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01 .A, 5.01 .B,
5.01 .D, 5.01 .E, 5.01 .G, 5.01 .|, 5.01.N, 5.01 .O and 5.02 of this Agreement.

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

F. Other Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect Of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary ease or other proceeding
seeking l iquidation, reorganization or other rel ief  with respect to i tself  or i ts debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, l iquidator, custodian or other similar off icial of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

I. Dissolution or Liquidation. Other than as prov ided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulf il l its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material  adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of  attachment or similar process involv ing an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of  this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and al l  of  the Obligations of  the Borrower now or hereaf ter existing
hereunder or under the Note,  including,  but  not  l im i ted to,  patronage capi tal
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iv) Pursue al l  r ights and remedies avai lable to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(V) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following t.he occurrence of an Event of Default. Each right, power and remedy of CFC shall be
cumulative and concurrent, and recourse »to one or more rights or remedies shall not constitute a
waiver of any other right, power or remedy.

ARTICLE VIII

MISCELLANEOUS

Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without l imitation, any modif ications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shal l  be designated by such party in a notice to each other party. Al l  such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, prov ided such transmission is promptly
conf irmed by either of  the methods set forth in clauses (i) or (i i) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President - Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Properly, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver, Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the

i
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH.THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL'PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROW ER AND CFC EACH HEREBY IRREVOCABLY W AIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
In the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.

u
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Section 8.10 Survival, Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Section 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.17 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

By:

r.

\.

re ~~

Title: 7 > ~ , . A @ , - 7 "

Attest: %%
CFIEDEN w. HUBEFI

CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer
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AMOUNTLOAN NUMBER

AZ014-A-9034-CB001 $560,000.00

*I 25

SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Projeet
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Bowie Unified School District Photovoltaic Solar Automobile Parkinq Shade Structure

This project will place photovoltaic modules costing $280,000 each, that will produce 23 kW
of electricity in the shade structures in the two Bowie Unified School District schools. The PV
structure will provide electricity to the respective school with excess power flowing to the
Borrower's system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $560,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

g

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

4.

2.

3.

5.

1.

6.
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11

10.

11.

12.

The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, Inc.

The Borrower's organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrower*s organizational identification number is: 0038220-2

14. The place of business or if more than one, the chief executive office of the Borrower referred
to in Section 2.01.I is 311' East Wilcox, Sierra Vista, Arizona 85635.

15. The Governmental Authority
Commission

referred to in Sect ion 2.01.J.  i s:  Ar izona Corporat ion

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223.

CFC LOANAG
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Exhibit A - Funds Requisition Statement

Borrower Name & ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9034-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #: 4
Name of Project: Bowie Unified School District Photovoltaic Solar Automobile Parking Shade Structure
Funds Requisition Statement No.: .

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) I know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been
advanced on each component to date, the percentage of each component that is completed
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4

to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certified By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:
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EXHIBIT B

BRING-DOWNCERTIFICATE
OF

BORROWER

The undersigned, , duly qual if ied of f icers of  SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower"), an Arizona corporation, hereby certify
as follows:

1. The following documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

9 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the 'Project
Agreement")

9 200

Note (the "Note") 9 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

In WITNESS WHEREOF, the undersigned have hereunto set their signatures this
, 2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:
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EXHIBIT C

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9034-CB001 (the
"Loan Agreement"), the undersigned, . ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

(i) On [date of completion] al l  portions of the Project (as defined in the Loan
Agreement) have been ful ly completed substantial ly in accordance with any plans and
specifications therefore, as then amended, and

, (ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
20 .

day of

I

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Cooperative Finance Corporation ("CFC") relating to CFC Loan
"Loan Agreement"), the undersigned, .
Borrower, hereby certifies as follows:

Pur suan t  t o  t he Loan  Agr eem en t  da t ed  as  o f b y  a n d  b e t w een  S U L P H U R
SPRINGS VALLEY ELECTRIC COOPERATIVE INC.  ( the "Bor rower")  and Nat ional  Rural  Ut i l i t i es

Number AZ014-A-9034-CB001 ( the
,  d u l y  q u a l i f i ed  o f f i c e r  o f  t h e

(i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

, (ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE,  INC.

By
Title:
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SECURED PROMISSORY NOTE

$840,000.00 dated as of I8/97 m82
SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation

(the "Borrower"'), for value received, hereby promises to pay, without setof f , deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its oNce in Herndon, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in lawful money of the United States, the principal sum of EIGHT HUNDRED
FORTV THOUSAND AND 00/100 DOLLARS ($840,000.00),  or such lesser sum of  the
aggregate unpaid principal amount of all advances made by the Payee pursuant to that certain
Loan Agreement dated as of even date herewith between the Borrower and the Payee, as it
may be amended from time to time (herein called the "Loan Agreement"), and to pay interest on
all amounts remaining unpaid hereunder from the date of each advance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the BolTower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

(SEAL)
By:

Title:

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

<9 A Mo \
t I "~e,5 L e » T

| Y

Attest:
Cam ate.;,

Loan No. AZ014-A-9035-CB001

CHEDEN w. HUBEF~l
CHIEF EXECUTIVE OFFICER

ff
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PROJECT AGREEMENT

OF

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (THE "BoR1eowE1z")

DATED: a s  of . 7
The  unde rs igne d is  a  duly qua lifie d office r of the  Borrowe r na me d a bove  a nd, a s  s uch

office r, is  familia r with (i) the  propertie s , a ffa irs  and records  of the  Borrower, (ii) the  is suance  of
the  S e curitie s  (a s  he re ina fte r de fine d) a nd the  us e  of the  proce e ds  the re of a s  it re la te s  to the
Borrower and (iii) the  Project, as  here inafte r defined.

In  conne c tion with  the  is s ua nce  of the  Cle a n Re ne wa ble  Ene rgy Bonds  (Coope ra tive
Re ne wa ble  Ene rgy P roje cts ) S e rie s  2008A (the "S e curitie s "), be ing is sue d by the  Na tiona l Rura l
Utilitie s  Coope ra tive  F ina nce  Corpora tion (the "Is s ue r"), the  unde rs igne d he re by ce rtifie s  a nd
cove na nts  re ga rding the  us e  of the  proce e ds  of the  S e curitie s  a dva nce d to the  Borrowe r, a s
follows :

General.

1.1 This  P roje ct Agre e me nt is  ma de  purs ua nt to S e ction 54 of the  Inte rna l Re ve nue
C o d e  o f 1 9 8 6 ,  a s  a m e n d e d  (th e  "C o d e "),  a n d  a n y Un ite d  S ta te s  Tre a s u ry
re gula tions  a nd othe r guida nce  the re unde r to ma ke  the  ce rtifica tions  re quire d by
S e ction 54 of the  Code  a nd a ny Unite d S ta re s  Tre a s ury re gula tions  a nd othe r
guida nce  the re unde r a nd to e s ta blish the  re a sona ble  e xpe cta tions  of the  Borrowe r
with re s pe ct to the  a mount a nd us e  of a mounts  to be  a dva nce d to the  Borrowe r
purs ua nt to  the  Loa n Agre e m e nt da te d  a s  of e ve n da te  he re with  be twe e n the
Is s ue r a nd the  Borrowe r (the "Loa n Agre e me nt"). Ca pita lize d te rms  use d he re in
a re  de fine d whe re  the y firs t a ppe a r or a re  de fine d in Exhibit A attached here to.

1.2 This  P roje ct Agre e me nt is  ba se d on fa cts  a nd e s tima te s  in e xis te nce  on the  da te
he re of a nd the  continue d ve ra city of the se  fa cts  a nd e s tima te s  a s  of the  da te  tha t
the  S e curitie s  a re  is sue d (the "C lo s in g ") will be  confirm e d by the  Borrowe r on
the  da te  of Clos ing, a nd on the  ba s is  of s uch facts a nd e s tima te s , the  Borrowe r
e xp e c ts  th a t  th e  e v e n ts  d e s c rib e d  h e re in  will o c c u r. To  t h e  b e s t  o f  t h e
unde rs igne d's  knowle dge , informa tion, a nd be lie f, the  e xpe cta tions  conta ine d in
this  P roject Agreement a re  rea sonable .

1.3 The Borrower is a Qualified Borrower, as defined inExhibitA, and is responsible
for the acquiring/constructing/equipping of the Project (defined below). The
undersigned has reviewed this Project Agreement, as well as the provisions of
Section 54 .of the Code and any United States Treasury regulations and other
guidance thereunder, with its own legal counsel and understands and is familiar
with this Project Agreement and the provisions of Section 54 and any United
States Treasury regulations and other guidance thereunder. The Borrower will
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comply in a ll re spects  with the  provis ions  of Section 54 and any United S ta te s
Treasury regulations and other guidance thereunder.

1 .4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstrate compliance with the covenants in this Project Agreement.
Such records shall include, but are not limited to, basic records relating to the
issuance of the Securities (including this Project Agreement and the inducement
resolution as described in Section 3.3 hereof), documentation evidencing the
expenditure of amounts advanced to the Borrower pursuant to the Loan
Agreement, documentation evidencing the use of property financed with amounts
advanced to the Borrower pursuant to the Loan Agreement, and documentation
evidencing all sources of payment or security maintained by the Borrower for
amounts advanced to the Borrower pursuant to the Loan Agreement. Such
records shall be kept until the date three (3) years after the CREB Maturity Date.

1.5 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson (a s  de fine d in Exhibit A) to the
Borrower will purchase  any Securities .

Qua lified Project.

2.1 The  Loan Agreement requires  the  amounts  advanced thereunder to be  used for
fa cilitie s  to be  owne d by the  Borrowe r, de scribe d in more  de ta il in Se ction 2.2
he reof a nd  in  Exh ib itB a tta che d he re to a s  the  "Upda te d De s cription of the
P roj e t" (the "P roje ct "). The  Project was origina lly described in an exhibit to the
Applica tion for Na tiona l Clean Renewable  Energy Bond Limita tion submitted to
the  Inte rna l Re ve nue  S e rvice  by the  Is s ue r in s upport of the  na tiona l cle a n
re ne wa ble  e ne rgy bond a lloca tion re ce ive d by the  Is s ue r, which "Origina l
Description of the  Project" is attached hereto as Exhibit C.

2.2 The Project is a Solar Energy Facility (the "Qualyfving Facility"), as defined in
Exhibit A and property functionally related and subordinate thereto, as further
described inExhibit B, attached hereto.

Clean Renewable  Energv Bonds Qualification.

3.1 At least 95 percent of the proceeds advanced to the Borrower pursuant to the Loan
Agreement will be used by the Borrower for capital expenditures with respect to
the Project. None of the proceeds of the Loan (as defined in the Loan Agreement)
will be paid to the Issuer, the Borrower or any Related Person to the Issuer or the
Borrower, except for amounts paid to the Borrower to reimburse the Borrower for
actual and direct expenditures relating to the Project paid by the Borrower to
persons other than the Issuer, the Borrower or any Related Person to the Issuer or
the Borrower.

3 .1 The  Borrower has  incurred or will, within s ix months  of the  Closing Date , incur a
subs tantia l binding obliga tion (not subject to contingencie s  within the  control of
the  Issuer, the  Borrower or any Rela ted Person to e ither of them) to a  third party
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to expend a t lea s t ten pe rcent of the  Loan AmOunt (i.e . the  tota l amount to be
advanced to the  Borrower pursuant to the  Loan Agreement). It is  expected tha t
the  work of acquiring/cons tructing/equipping the  Project and the  expenditure  of
the  Loan Amount will proceed with due diligence through September 29, 2008, a t
which time  it is  a nticipa te d tha t the  Loa n Amount will ha ve  be e n s pe nt in its
entire ty. The Borrower acknowledges that, to the  extent tha t less than 95 percent
of the  Loan Amount is  expended by a  date  five  years from the date  of issuance of
the  Securities , the  Borrower will be  required to prepay its  Loan in an amount, and
the Issuer will redeem Securities a t the  end of such five-year period in an amount,
ne ce s s a ry to ma inta in the  ta x cre dit with re s pe ct to the  S e curitie s , unle s s
otherwise  permitted by Section 6.5 hereof

It is  e xpe cte d tha t a ll a mounts  a dva nce d to  the  Borrowe r unde r the  Loa n
Agre e me nt will be  s pe nt to pa y cos ts  of the  P roje ct in a ccorda nce  with the
es tima ted pe riodic drawdown schedule  conta ined in ExhibitD, attached hereto.
The  assumptions  se t forth in this  Section 3.2 and on Exhibit D, attached hereto,
represent the  Borrower's  best es timate , as  of this  da te , of the  periodic drawdown
schedule  of the  Loan Amount.

3.3 The  Borrowe r ma y us e  a mounts  a dva nce d to the  Borrowe r unde r the  Loa n
Agreement to re imburse  itse lf for expenditures  pa id prior to the  da te  of issuance
of the  Securitie s . The  Borrower sha ll re imburse  itse lf for expenditures  pa id prior
to the date of issuance of the Securities only if such expenditure was paid after the
Borrower adopted an inducement resolution, and the  expenditure  is  described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Exce pt for a ny re imburs e me nt a llowe d unde r this  S e ction 3.3, no portion of the
proce e ds  a dva nce d to the  Borrowe r will be  us e d to pa y for e xpe nditure s  re la ting
to a cquiring e xis ting fa cilitie s  (a s  contra s te d with cos ts  of e nha nce me nts , re pa ir or
re ha bilita tion of e xis ting fa cilitie s ) .

3.4 Neither the  Project nor any portion thereof has been, is  expected to be , or will be
sold or otherwise  disposed of in whole  or in part, prior to the  las t maturity da te  of
the Securities.

3.5 The Borrower has entered into the Loan Agreement of even date hereof under
which it is committed to borrow $840,000 from the Issuer of the Securities and
the Borrower reasonably expects to borrow and expend the full amount of such
commitment.
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3.6 At le a s t 75% of the  Loa n Amount is  e xpe cte d to  be  us e d for Cons tnlction
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
se rvice s  to be  re ce ive d ove r a  pe riod of ye a rs  prior to the  da te  such goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services from an Affilia ted Person, as defined in Exhibit A.

3.8 The Borrower sha ll a t a ll times be  a  Qualified Borrower.

Remedia l Action.

4.1 The Borrower agrees to operate  the  Project as a  Qualifying Facility.

The Borrower acknowledges that if property financed with proceeds of the
Securities advanced to the Borrower is operated in a manner other than as a
Qualifying Facility such operation may constitute a "deliberate action" that may
require remedial actions to prevent the tax credit being produced by the Securities
from being disallowed.

The Borrower sha ll promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers operating property financed with proceeds of the Loan other than as
a  Qua lifying Fa cility.

4.2 The  Borrower acknowledges  tha t if property financed with proceeds  of the  Loan
is  s old or othe rwis e  dis pos e d of in  a  ma nne r contra ry to  the  provis ions  of
Section 3.4 he reof; such sa le  or disposition may constitute  a  "de libe ra te  action"
that may require  remedia l actions to prevent the  tax credit be ing produced by the
S e curitie s  from be ing dis a llowe d. If the  Borrowe r cons ide rs  the  s a le  or othe r
dis pos ition of prope rty fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof .

Funds and Accounts. Investments.

5.1 After the  issuance of the  Securities, neither the  Borrower nor any Rela ted Person
to the  Borrower has  or will have  any prope rty, including cash, securitie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:

(i) amounts that have a sufficiently direct nexus to the Securities or to
the governmental purpose of the Securities to conclude that the amounts would
have been used for that governmental purpose if the Securities were not used or to
be used for that governmental purpose (the mere availability or preliminary
earmarking of such amounts for a governmental purpose, however, does not itself
establish such a sufficient nexus),

4.

5.
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(ii) amounts  in a  debt se rvice  fund,. redemption fund, re se rve  fund,
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities  or
any credit enhancement or liquidity device  with respect to the  Securitie s , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to mainta in certa in levels  of types of asse ts) made for the  benefit of the  holders of
the  Securitie s  or any credit enhancement provider, including any liquidity device
or negative  pledge  (e .g., any amount pledged to pay principal of or interest on an
issue held under an agreement to mainta in the  amount a t a  particular level for the
dire ct or indire ct be ne fit of holde rs  of the  S e curitie s  or a  gua ra ntor of the
Securities).

No compe nsa ting ba la nce , liquidity a ccount, ne ga tive  ple dge  of prope rty he ld for
inve s tm e nt purpos e s  re quire d to  be  m a inta ine d a t le a s t a t a  pa rticula r le ve l or
s imila r a rra nge me nt e xis ts  with re spe ct to, in a ny wa y, the  S e curitie s  or a ny cre dit
e nha nce me nt or liquidity de vice  re la te d to the  S e curitie s .

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts  from the  Issuer for capita l expenditures  a lready pa id by
the  Borrower.

5.3 Ne ithe r the  Borrowe r nor a ny Re la te d P e rs on to the  Borrowe r will e nte r into a ny
he dge  (e .g . ,  a n  in te re s t ra te  s wa p, in te re s t ra te  ca p,  fu ture s  contra c t,  forwa rd
contra ct or a n option) with re spe ct to the  Loa n or the  S e curitie s .

5.4 All prope rty subje ct to the  Mortga ge  is  a nd will be  use d by the  Borrowe r in the
conduct of its  trade  or bus iness . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues. The  Mortgage  does not require  tha t cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for die  production of income  be  ma inta ine d, individua lly or
collective ly, a t any pa rticula r leve l.

Misce llaneous.

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .

6.2 Prior to the date 15 days before the Securities were sold, neither the Borrower nor
any Related Person to the Borrower has sold or delivered any obligations that are
reasonably expected to be paid out of substantially the same source of funds as the
Securities. Neither the Borrower nor any Related Person to the Borrower will sell

a

6.
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or deliver within 15 days after the  date  hereof aNy obligations that are  reasonably
expected to be paid out of substantially the same source of funds as the Securities .

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) a nd de live re d to the  Is s ue r a t the  "Addre s s  for
Notice s " s pe cifie d be low. All s uch communica tions  s ha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rs ona lly de live re d including, without limita tion, by
overnight mail or courie r s e rvice , (ii) in the  cas e  of notice  by United S ta tes  mail,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of; or (iii) in the  ca s e  of notice  by. te le copy, upon tra ns mis s ion the re of;
provided s uch trans mis s ion is  promptly confirmed by e ithe r of the  me thods  s e t
forth in clauses  (i) or (ii) above  in each case  given or addres sed as  provided for
here in. The  Address  for Notices  of the  Is suer is  as  follows :

Nationa l Rura l Utilities  Coopera tive  Finance  Corpora tion
2201 Cooperative  Way
Herndon, Virginia  20171-3025
Attention: Senior Vice  President - Member Services
Fax #703-709-6776

6.4 The Borrower represents  tha t it has  not been contacted by the  Inte rna l Revenue
S e rvice  or a ny is s ue r of bonds , the  proce e ds  of which we re  loa ne d to the
Borrowe r re ga rding a ny e xa mina tion of a ny ta x e xe mpt bonds  is sue d for the
benefit of the  Borrower. To the  bes t of the  knowledge  of the  Borrower, no such
obliga tions  of the  Borrowe r a re  curre ntly unde r e xa mina tion by the  Inte rna l
Revenue Service.

6.5 Any re s triction or covenant conta ined he re in need not be  obse rved or may be
changed if such nonobse rvance  or change  will not re sult in the  loss  of any tax
credit under Section 54 of the  Code for the  purpose  of federa l income taxation to
which the  Securities is  otherwise  entitled and the  Borrower receives an opinion of
Bond Counse l to such e ffect and the  Issue r agrees  to such nonobse rvance  or
change.

6.6 If a ny cla us e , provis ion or s e ction of this  P roje ct Agre e me nt is  rule d inva lid by
a ny court of compe te nt juris diction, the  inva lidity of s uch cla us e , provis ion or
section shall not affect any of the remaining clauses , sections  or provis ions  hereof.

6.7 The te rms , provis ions , covenants  and Conditions  of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors  and ass igns  of the Issuer
and the  Borrower.

6.8 This  Project Agreement shall terminate  on the date  three (3) years  after the CREB
Ma turity Da te .
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to re ly on this  Project Agreement.

DATED as of the day and year first above written.

SULPHUR SPRINGS VALLEY ELECTRIC

COOPERATIVE, INC.

By
Title

. (
<92 4 \/vs I

s
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EXHIBIT A

DEFINITIONS

"Affiliated Person " means any Person that (a) at any time during the six months prior to
the Closing Date, (i) has more than five percent of the voting power of the governing body of the
Issuer or the Borrower in the aggregate vested in its directors, officers, owners, and employees or
(ii) has more than five percent of the voting power of its governing body in the aggregate vested
in directors, officers, board members, owners, members or employees of the Issuer or the
Borrower or (b) during the one-year period beginning six months prior to the Closing Date, (i)
the composition of the governing body of which is modified or established to reflect (directly or
indirectly) representation of the interests of the Issuer or the Borrower (or for which an
agreement, understanding, or arrangement relating to such a modification or establishment
during that one-year period) or (ii) the composition of the governing body of the Issuer or the
Borrower is modified or established to reflect (directly or indirectly) representation of the
interests of such Person (or for which an agreement, understanding, or arrangement relating to
such a modification or establishment during that one-year period).

"Bond Counsel" means Chapman and Cutler LLP or any other nationally recognized
firm of attorneys experienced in the field of municipal obligations whose opinions are generally
accepted by purchasers of municipal obligations.

"Closing Date " means the date the Issuer issues the Securities.

"Code " means the Internal Revenue Code of 1986, as amended.

"Constructed Personal Property" means tangible personal property (or, if acquired
pursuant to a single acquisition contract, properties) or Specially Developed Computer Software
if (i) a substantial portion of the property or properties is completed more than six (6) months
a lte r the  e a rlie r of the  da te  cons wction  or re ha bilita tion  com m e nce d a nd the  da te  the  Borrowe r
entered into an acquisition contract, (ii) based on the reasonable expectations of the Borrower, if
any, or representations of the person constructing the property, with the exercise of due
diligence, completion of construction or rehabilitation (and delivery to the issuer) could not have
occurred within that six-month period, and (iii) if the Borrower itself builds or rehabilitates the
property, not more than 75 percent of the eapitalizable cost is attributable to property acquired by
the Borrower (e.g., components, raw materials, and other supplies).

"Construction Purposes " means capital expenditures that are allocable to the cost of Real
Property or Constructed Personal Properly. Except as provided in the next succeeding sentence,
construction expenditures do not include expenditures for acquisitions of interests in land or
other existing real property. Expenditures are not for the acquisition of an interest in existing
real property other than land if the contract between the seller and the Borrower requires the
seller to build or install Ute property (e.g., a turnkey contract), but only to the extent that the
property has not been built or installed at the time the parties enter into the contract.
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"Control" means  the  posse ss ion, directly or indirectly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the  use  of funds or assets of a  Controlled Entity for any purpose.

"Controlle d Entity" me a ns  a ny e ntity or one  of a  group of e ntitie s  dirt is subject to
Control by a  Controlling Entity or group of Controlling Entitie s .

"Controlled Group " means a  group of entities  directly or indirectly subject to Control by
the same entity or group of entities, including the entity that has the  Control of the  other entities.

"Controlling Entity" means any entity or one of a group of entities directly or indirectly
having Control of any entities or group of entities.

"CREB Maturity Date " shall have the meaning ascribed to it in the Loan Agreement.

"Governmental Body" means any State, territory, possession of the United States, the
District of Columbia, Indian tribal government, and any political subdivision thereof

"Mortga ge " means the mortgage and security agreement applicable  to substantially all of
the  property of the  Borrower.

"Qualified Borrower" means (i) a mutual or cooperative electric company described in
Sections 501(c)(12) or l381(a)(2)(C) of the Code, or (ii) a Governmental Body (as defined
above).

"Re a l P rope rty" me a ns  la nd a nd improve me nts  to la nd, such a s  buildings  or othe r
inherently permanent s tructures , including inte rests  in rea l properly. For example , rea l property
include s  wiring in a  building, plumbing sys te ms , ce ntra l he a ting or a ir-conditioning sys te ms ,
pipes or ducts, e levators, escalators insta lled in a  building, paved parking areas, roads,. wharves
and docks, bridges, and sewage lines.

"Related Person " means any member of the  same Controlled Group as the  Issuer or the
Borrowe r a nd  a ny pe rs on  re la te d  to  the  Is s ue r o r a  Borrowe r with in  the  me a n ing  o f
Section 144(a)(3) of the Code.

"Solar Energy Facility " means a facility using solar energy to produce elecMcity.

"Specially Developed Computer Software" means any programs or routines used to
cause a computer to perform a desired task or set of tasks, and the documentation required to
describe and maintain those programs, provided that the software is specially developed and is
functionally related and subordinate to real property or other constructed personal property.

"Ta ngible  P e rs ona l P rope rly" me a ns  a ny ta ngible  prope rty othe r tha n re a l prope rty,
including inte re s ts  in ta ngible  pe rs ona l prope rty, For e xa mple , ta ngible  pe rsona l prope rty
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include s  ma chine ry tha t is  not a  s tructura l compone nt of a  building, subwa y ca rs , fire  tnlcks ,
automobiles, office equipment, testing equipment, and furnishings .

n u
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Applica tion
Bond Proceeds  Needed for Project:
Bond Alloca tion Reques ted and Received:

No. 5 Sulphur Springs  Va lley EC, Inc.
$840,000
$840,000

Name of Project Cochise  College  Solar Automobile  Parking Shade  Structure

Project Street Addresses

Cochise College
901 N. Colombo Ave.
Sierra Vista, AZ 85635
Phone (520) 515-0500

Cochise College
1025 State Route 90
Benson, AZ 85602
Phone (520) 586-1981

Cochise  College
1110 W. Fremont St.
Willcox, AZ 85643
Phone (520) 384-4502

County Cochise County

Individua l Name to Contact
Company Name
Street Address
City, S ta te , Zip
Telephone Number
Fax

J a ck Bla ir
Sulphur Springs  Va lley Electric Coopera tive , Inc.
31 l E. Wilcox Drive
S ie rra  Vis ta , AZ 85635
(520) 515-3470
(520) 458-3467

Updated Deta iled Description of the  Project:

A cantilevered shade s tructure  a t a  school on the  top of which will be  cons tructed a  23kW solar
photovolta ic s ys tem to s upply power to the  s chool. Exces s  power will flow on to the  SSVEC
system. -

n r
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EXHIBIT C

ORIGINAL DESCRIPTIONOF THE PROJECT

[ATTACH COPY oF EXHIB1T A To ISSUER APPLICATIQN To THE IRS]
CLEAN RENEWABLE ENERGY BONDS APPLICATION

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (SSVEC)

CocHisE COLLEGE SHADE STRUCTURE

This project will place photovoltaic modules costing $280,000 each, that will produce 23 kW of
electr icity in the automobile parking shade structures in the three Cochise College schools. The
PV structure will  provide electr icity to the respective school at no charge. There will  also be a
cable connection to a computer  in the library of each school to show students how the system is
working.

This project is the identical project that Navopache Electric Cooperative in Arizona built in 2001
that continues to function with no issues/problems.

SSVEC will ope ra te  and ma inta in the  s tructure . Any excess  power produced will flow back to
the  SSVEC grid.

The  PV s tructure s  a t the  schools  will s ignificantly reduce  the ir e le ctric bills , which have  been
disproportionately large due to the per meter monthly surcharges mandated by the Environmental
Portfolio Program (EPP), and approved by the  Arizona  Corpora tion Commission. All customers
pay the  EPP fees  to SSVEC, which uses  them to fund renewable  energy projects . S ince  each
school has  many me te rs , they pay the  EPP a  disproportiona te ly la rge  amount of dolla rs . The
benefit of reduced e lectric bills  will offse t the ir payments  into the  fund. -

The RFP issued by Sulfur  Spr ings Valley Electdc Cooperative follows.
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SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.
COOPERATIVE

FOR THE ELECTRIC COOPERATIVES IN THE STATE OF ARIZONA

REQUEST
A

PROPOSAL

F o r

A PHOTOVOLTAIC SYSTEM
USED FOR

SHADE STRUCTURES
F o r

PUBLIC BUILDINGS

IssUE1>: AUGUST 1, 2005

Na rra tive : The  Ele c tric  Coope ra tive s  in  Arizona  (Dunca n Va lle y EC, Gra ha m  County
EC, Moha ve  EC, Na vopa che  EC, S ulfur S prings  Va lle y EC, Trico  EC a nd  Arizona  E le c tric

P owe r Coope ra tive , Inc.) re que s t a  proposa l for a  modula r de s igne d sys te m to supply a  10 kW
to30 kW P hotovolta ic  (P V) s ys te m . S ys te m  s ize  is  re la tive  to the  s pa ce  a va ila ble  for the  P V
pane ls  on each s ite . S ys tem may cons is t of multiple  free s tanding module s  inte rconnected to mee t
the  10 to 30 kW s ize  re quire me nt. Module s  to be  use d a s  fre e s ta nding ca rports  or fre e s ta nding
cove rs  for wa lkwa ys  to  provide  s ha de .  The s e  s ys te m s  a re  to  be  us e d  a t public  build ings  to
incre a s e  the  a wa re ne s s  of P V s ys te ms  a nd ope ra tions  a nd s ys te ms  will be  s ize d ba s e d on the
a va ila ble  spa ce . Ba se  pricing for 10, 15, 20, 25, a nd 30 kW sys te ms a re  re que s te d (sys te ms ma y
be  rounde d to the  ne a re s t kw inc re m e nt).  The  in te rconne c tion  cos t from  the  P V s ys te m  to
nea re s t dis tribution pane l will be  on a  ca se  by ca se  ba s is  due  to the  va ria tion in s ite s . This  RFP  is
not a ll inclus ive  a nd contra ctor ma y include  othe r s pe cifica tions  or re quire me nts  the y fe e l a re
necessa ry for a  successful venture .

This RFP is released on August 1, 2005 and response must be in a written proposal by
October 1, 2005. For questions or clarification of details please contact Albert Gomez (520-515-
3473) or David Bane (520-515-3472).

SCOPE OF WORK - THE CONTRACTOR WILL BE RESPONSIBLE FOR THE FOLLOWInGs

•

•

•

•

S tructura l de s ign of the  supporting P V s tructure s  (ca rport a nd wa lkwa y)
One  line  circuit dia gra ms for a pprova l by loca l Coope ra tive 's  e ngine e ring de pa rtme nt
Comple te  wiring dia gra ms  (to be  include d in owne r ma nua l)
Isola tion transformers  a s  needed to mee t the  NEC
P urcha se  a nd ins ta lla tion of a ll compone nts
S ys te ms te s t pe riod of 4-6 we e ks  prior to tra nsfe r of title  of e quipme nt to s ite  owne r
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•

•

•

•

•

•

•

Any re quire d P e rmits  (Coope ra tive  will re imburse  a ctua l cos t of pe rmits )
Me te r socke t on the  A/C output of the  inve rte r(s )
Inte rconne ction with Cus tome rs  e le ctric se rvice
Fe ncing a round inve rte rs  a nd othe r e quipme nt a s  re quire d for se curity a nd public sa fe ty
P roject to mee t or exceed S unWatts  s tanda rds
Ba s ic tra ining for s ite  owne r / s ite  ope ra tor
Ope ra tors  Ma nua l

THE COOPERATIVE WILL PROVIDE THE FOLLOWING!

Meter to measure  AC output from PV system to owners e lectric panel
Written permiss ion from site  owner to build the  PV Module
Act as the  point of contact with the  insta lla tion Contractor on behalf of the  site  owner

STRUCTURAL DESIGN REQUIREMENTS :

The basic s tructure  is  to support the  PV ce lls  but must be  able  to work as  a  ca rport with
all the  required clearances. Support should be in a  cantilever style  to a llow easy parking, spacing
on ve rtica l supports  should be  in multiple s  of 10 fe e t to be  a ble  to ma tch typica l pa rking lot
spacing, height should allow the parking of full size  passenger vans, and structure  does not have
to be  water proof (providing shade to vehicles is  secondary to the  production of energy). Sample
profile  (to show intent not required design) is  on page  4. Idea l s tructure  would have  the  ability to
support PV panels  tha t would be  effective  if the  long side  of the  s tructure  is  in a  North-South as
well as East-West orientation.

PV DES1GN REQUIREMENTS :

•

•

•

•

•

•

•

•

•

•

•

•

P V pa ne ls  sha ll ha ve  wa rra nty for a  minim mum of 15 ye a rs  to cove r ra te d output (output
de gra da tion not to e xce e d 20% ove r life  of pa ne l)
All s ys te m compone nts  will be  UL ce rtifie d
S ys te m will include  isola tion tra ns forme rs  pe r se ction 250-30 of the  NEC
P olypha se  inve rte r with volta ge  to ma tch cus tome r's  sys te m
Inve rte r to ma tch ca pa city of proje ct
15 yea r manufacture rs  wa rranty on Inve rte r (contractor may use  an extended wa rranty

insura nce  policy to me e t 15 ye a r re quire me nt)
Contra ctor will wa rra nty re pa ir la bor a t 100% for firs t 5 ye a rs , 66% of la bor for se cond 5

ye a rs , a nd 33% of la bor for re ma ining 5 ye a rs , (limite d to wa rra nty re pa irs )
Inte rconne ction cos ts  from s ite  of P V sys te m to ne a re s t pra ctica l dis tribution pa ne l will be

on a  case  by case  basis , (s ite  se lection process  will keep this  a s  short a s  possible )
S unWa tts  Re quire me nt:
One -line  dra wings  subje ct to a pprova l by loca l Coope ra tive 's  e ngine e ring de pa rtme nt
Units  to ope ra te  in pa ra lle l with grid
Include s  prote ction for out of fre que ncy proble ms
Low ha rm onics
Inve rte r mus t disconne ct in the  e ve nt grid powe r is  los t
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• Locka ble  sa fe ty switch loca te d be twe e n the  inve rte r a nd me te r socke t

TRAINING REQUIREMENTS:

Th e  C o n tra c to r will p ro v id e  s u ffic ie n t  t im e  with  th e  s ite  o wn e r to  e xp la in  h o w to
dis conne ct the  s ys te m , loca te  inve rte r,  ide ntify a ll junction boxe s  be twe e n the  m odule s , a nd
ide ntify a ny s ys te m wa ring lights  or dis pla ys . Contra ctor will a ls o provide  s ys te m ma nua l with
ba s ic  ope ra ting  ins truc tions  a nd  a ll the  a s s oc ia te d  wa rra n ty in form a tion  a nd  m a nufa c ture r
contacts  lis ted.
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EXHIBIT D

MONTHLY DRAWDOWN SCHEDULE OF AMOUNTS TO BE ADVANCED TO THE

BORROWER PURSUANT TO THE LOAN AGREEMENT

DATE on WHICH PROCEEDS ARE

EXPECTED To BE EXPENDED

AMOUNTS OF PROCEEDS TO BE
EXPENDED

6/02/2008 S 280,000

6/09/2008 $ 280,000

$ 280,0009/29/2008
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of ,
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"), a
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advanee" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio"shall mean the average of the Borrowers two highest annual DSC
Ratios during the most recent three calendar years.

"Bond CounseI" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.

CFC LOANAG
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of the Borrower required by
Section 5.01 .p of this Agreement, substantially in the form of Exhibit C hereto.

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and Interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of Securities may not qualify for a tax credit, if such determination is
supported by a written opinion of Bond Counsel to that effect, or

a

ll
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any bon'ower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting f rom a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

storage, 1
distribution, transport, release of or exposure to any Hazardous Material.

"Environmental Laws" shall  mean al l  laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,
discharge, management handling, manufacture, generation, processing, recycling,

"Equity" shal l  mean the aggregate of  the Borrower's equit ies and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article VI hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of certif ied Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous Material" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any

ll
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture"shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"lnitiaI Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, inducing,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreementand
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower's purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and deliveredby
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date"shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBS under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage"shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property"shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--lnterest" shall
margins of the

mean the amount representing the interest
Borrower computed pursuant to Accountingcomponent of non-operating

Requirements.
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower, dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1 st) day of each of March, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

I

"Permitted Encumbrances"shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"Prineipal" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Account" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without

i
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities"shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the certificate of the Borrower required by
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

"Total Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"Total Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE ll

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

c . Authority, Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance wi th i ts terms,  subject  to appl icable bankruptcy,  insolv ency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under, any such
award, indenture, contract, agreement, mortgage, deed of trust or other instrument, or result in the
creation or imposition of any Lien (other than contemplated hereby) upon any of the property or
assets of the Borrower.

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has fined or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and lev ies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and lev ies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the .like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. Said balance sheet fairly presents the financial condition of the Borrower as at said date

CFC LOANAG
AZ014-A-9035-CB001 (JABLONJ)
117561 -2



8

and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrower's organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrowers place of business or, if more than one, its chief executive office as well as the
Borrower's mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Service, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

L. Disclosure. To the Borrower's knowledge, information and bel ief , neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

N. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (i i i)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

O. Project Agreement. As set forth in the Project Agreement, the Project constitutes "a
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE III

LOAN

Seetion 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrower's Annual
Bond Repayment Amount.

Seetion 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the Initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance.
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided, however that at such time as there
remains less than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrower's
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows:

A. Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the Initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.

CFC LOANAG
AZ014-A-9035-CB001 (JABLONJ)
117561 -2



1 1

Borrower agrees that the records of, and all computations by, CFC (in whatever media they are
recorded or maintained) as to the amount of principal, interest, fees and Quarterly Bond Deposit
Amount due on the Loan shall be conclusive in the absence of manifest error.

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

C. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrower's Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's Payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the In ital Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01P. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then

CFC LOANAG
Az014-A-9035-CB001 (JABLONJ)
117561 -2



12

*1

beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

C. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article II shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have recurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrowers ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrower's real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC's obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrowers
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

I. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

K. Tax Credit ineligibility. There shall have occurred no Determination of Tax Credit
ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article ll hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios, Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

B. Loan Proceeds. The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

(iii) the occurrence of an Event of Default hereunder, or any event that, with the giving of
notice or lapse of time, or both, would constitute an Event of Default.

D. Default Notices. Upon receipt of  any notices with respect to a defaul t by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certificates.

(i) , I
commencing with the year in which the init ial Advance hereunder shall  have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed
by the Borrower's General Manager or Chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulf illed all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

W ithin one hundred twenty (120) days af ter the close of  each 'calendar year

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purehase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
wil l  be made of  al l  of  the deal ings, business and af fairs of  the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. Within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall  furnish to CFC a ful l  and complete report of  i ts f inancial condition and statement of  i ts
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its f inancial condition and statement of its operations as of the end of such f iscal year,
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating sta tem ents o f  i ncom e and cash f l ow. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage. `

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shal l  remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shal l  pay, or cause to be paid al l  taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of f inancing statements, f ixture f il ings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) i f  i t  receives any wri t ten communicat ion al leging Borrower's v iolat ion of  any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

n. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in

an
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Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

o . Tax Status of the CREBs. The Borrower shall utilize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. Termination Certificate. If  the Borrower determines that the Project wil l  not be
completed' as described in Section 5.01.P above, then the Borrower shal l  submit to CFC a
Termination Certificate, within 30 days of a determination that:

. 0)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in ful l  of  the Note and performance of  al l  obligations of  the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of  CFC and assumes the due and punctual  payment of  the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of Capital Assets; Application of
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total Utility Plant.
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year of, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing."

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become l iable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if,
after giv ing effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certif icates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02,A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

Notiee of Change in Borrower Information. Change its (i) state of incorporation, (ii)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.

F.

L
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

C. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01 .A, 5.01 .B,
5.01 .D, 5.01 .E, 5.01 .G, 5.01 .|, 5.01 .N, 5.01 .O and 5.02 of this Agreement.

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

F. Other Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it Or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking l iquidation, reorganization or other rel ief  with respect to i tself  or i ts debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, liquidator, custodian or other similar off icial of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

|. Dissolution or Liquidation; Other than as provided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulf il l its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material  adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of  attachment or similar process involv ing an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of  this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,
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in

(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and all  of  the Obligations of  the Borrower now or hereaf ter existing
hereunder or under the Note,  including, but  not  l im i ted to,  patronage capi tal
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iv) Pursue al l  r ights and remedies avai lable to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(v) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following the occurrence of an Event of Default. ,
cumulative and concurrent, and recourse to one or more rights or remedies shall not constitute a
waiver of any other right, power or remedy.

Each right power and remedy of CFC shall be

ARTICLE VIII

MISCELLANEOUS

Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without l imitation, any modif ications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shal l  be designated by such party in a notice to each other party. Al l  such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, prov ided such transmission is promptly
conf irmed by either of  the methods set forth in clauses (i) or (i i) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President - Member Services
Fax # 703-709-6776

The  Borrowe r:

The address set forth in
Schedule 1 hereto
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Se.action 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the

I
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JuRIsDIcTIon OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL-PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
in the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.
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Section 8.10 Survival, Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa n

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.13 Severability.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Section 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.17 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

By:

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

c
\ |

Title : Prey¢AeuT

Attest:
@norn{?n;

CREDEN w. HUBEL
CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Cochise College Solar Automobile Parking Shade Structure

This project will place photovoltaic modules costing $280,000 each, that will produce 23 kW
of electricity in the shade structures in the three Cochise College schools. The PV structure
will provide electricity to the respective school with excess power flowing to the Borrower's
system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $840,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

2.

4.

3.

1.

5.

6.
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10.

11.

12.

The Borrower's exact legal name is: Sulfur Springs Valley Electric Cooperative, Inc.

The Borrower's organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrower's organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311 East Wilcox, Sierra Vista, Arizona 85635.

15. The Governmental  Authori ty referred to
Commission .

in Sect ion 2.01.J.  is:  Ar izona Corporat ion

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520)384-5223.
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Exhibit A - Funds Requisition Statement

Borrower Name & ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9035-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #: 5
Name of Project: Cochise College Solar Automobile Parking Shade Structure
Funds Requisition Statement No.: .

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) I know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been
advanced on each component to date, the percentage of each component that is completed
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to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certified By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qual if ied of f icers of  SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower"), an Arizona corporation, hereby certify
as follows:

1. The following documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

9 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the 'Project
Agreement")

| 200

Note (the 'Wore") 9 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

In WITNESS WHEREOF, the undersigned have hereunto set their signatures this
, 2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:

an
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EXHIBIT c

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9035-CB001 (the
"Loan Agreement"), the undersigned, _ ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

(i) On [date of completion] al l  portions of the Project (as defined in the Loan
Agreement) have been ful ly completed substantial ly in accordance with any plans and
specifications therefore, as then amended, and

. (ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

IN WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
20 .

da y of

9

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pur suan t  t o  t he Loan  Ag r eem en t  da t ed  as  o f b y  a n d  b e t ween  S UL P HUR
SPRINGS VALLEY ELECTRIC COOPERATIVE,  INC.  ( the "Borrower")  and Nat ional  Rural  Ut i l i t ies
Cooperat ive Finance Corporat ion ("CFC") relat ing to CFC Loan Number AZ014-A-9035-CB001 ( the
"Loan Agreem ent " ) ,  t he unders i gned , . ,  d u l y  q u a l i f i ed  o f f i c e r  o f  t h e
Borrower, hereby cert i f ies as fol lows:

(i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

. (ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Lean (as defined in the Loan Agreement).

IN WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE,  INC.

B y
Title:
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SECURED PROMISSORY NOTE

$280,000.00 dated as of /984 I

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation
(the "Borrower'),  for value received, hereby promises to pay, without setof f ,  deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its office in Herndon, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in lawful money of  the United States, the principal sum of TWO HUNDRED
EIGHW  THOUSAND AND 00/100 DOLLARS ($280,000.00),  or such lesser sum of  the
aggregate unpaid principal amount of all advances made by the Payee pursuant to that certain
Loan Agreement dated as of even date herewith between the Borrower and the Payee, as it
may be amended from time to time (herein called the "Loan Agreement"), and to pay interest on
all amounts remaining unpaid hereunder from the date of each advance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the BolTower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and. payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note. .

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

(SEAL)
By:

Title:

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

¥Yl/ (\\

v"e_5l\~ e,/_ITV

Attest:
S@C¢€1ar)L_

Loan No. AZ014-A-9036-CB001

CREDEN w. HUBER
CHIEF EXECUTIVE oFFlcEF¢
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In

PROJ ECT AGREEMENT

OF

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (THE "Bo1zRowER")

DATED: as of / 9 9 / . 7 0 6 ' 7

The  unde rs igne d is  a  duly qua lifie d office r of the  Borrowe r na m e d a bove  a nd, a s  s uch
office r, is  fa milia r with (i) the  prope rtie s , a ffa irs  a nd re cords  of the  Borrowe r, (ii) the  is sua nce  of
the  S e curitie s  (a s  he re ina fte r de fine d) a nd the  us e  of the  proce e ds  the re of a s  it re la te s  to the
Borrowe r a nd (iii) the  P roj a ct, a s  he re ina fte r de fine d.

In connection with the issuance of the Clean Renewable Energy Bonds (Cooperative
Renewable Energy Projects) Series 2008A (the "Securities "),being issued by the National Rural
Utilities Cooperative Finance Corporation (the "Issuer"), the undersigned hereby certifies and
covenants regarding the use of the proceeds of the Securities advanced to the Borrower, as
follows:

General.

1.1 S e ction 54 of the  Inte rna l Re ve nue
C o d e  o f 1 9 8 6 , a s  a me nde d (the "Code ),  a n d  a n y Un ite d States Tre a sury
re gula tions  a nd othe r guida nce  the re unde r to ma ke  the  ce rtifica tions  re quire d by
S e c tion 54 of the  Code  a nd a ny Unite d S ta re s  Tre a s ury re gula tions  a nd othe r
guida nce  the re unde r a nd to e s ta blish the  re a sona ble  e xpe cta tions  of the  Borrowe r
with re s pe ct to the  a mount a nd us e  of a mounts  to be  a dva nce d to the  Borrowe r
purs ua nt to  the  Loa n Agre e m e nt da te d  a s  of e ve n  da te  he re with  be twe e n the
Is s ue r a nd the  Borrowe r (the "Loa n Agre e me nt"). Ca pita lize d te rms  use d he re in
a re  de fine d whe re  the y firs t a ppe a r or a re  de fine d in Exhibit A a ttached here to.

This  Project Agreement is  made  pursuant to

1.2 This  Project Agreement is  based on facts  and estimates  in existence  on the  da te
hereof and the  continued veracity of these  facts  and estimates as of the  date  that
the  Securities  a re  issued (the "Clos ing") will be  confirme d by the  Borrowe r on
the  da te  of Clos ing, and on the  bas is  of such facts  and es timates , the  Borrower
e xpe cts  tha t the  e ve nts  de s cribe d he re in will occur. To  th e  b e s t o f th e
unders igned's  knowledge , information, and be lie f, the  expecta tions  conta ined in
this Project Agreement are reasonable.

1 .3 The Borrower is a Qualified Borrower, as defined in Exhibit A, and is responsible
for the acquiring/constructing/equipping of the Project (defined below). The
undersigned has reviewed this Project Agreement, as well as the provisions of
Section 54 of the Code and any United States Treasury regulations and other
guidance thereunder, with its own legal counsel and understands and is familiar
with this Project Agreement and the provisions of Section 54 and any United
States Treasury regulations and other guidance thereunder. The Borrower will
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comply in a ll re spects  with the  provis ions  of Section 54 and any United S ta te s
Treasury regulations and other guidance thereunder.

1.4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstra te  compliance  with the  covenants in this  Project Agreement.
Such re cords  sha ll include , but a re  not limite d to, ba s ic re cords  re la ting to the
issuance  of the  Securities  (including this  Project Agreement and the  inducement
re solution a s  de scribe d in S e ction 3.3 he re of), docume nta tion e vide ncing the
e xpe nditure  of a mounts  a dva nce d to  the  Borrowe r purs ua nt to  the  Loa n
Agreement, documentation evidencing the  use  of property financed with amounts
advanced to the  Borrower pursuant to the  Loan Agreement, and documenta tion
e vide ncing a ll source s  of pa yme nt or se curity ma inta ine d by the  Borrowe r for
a mounts  a dva nce d to the  Borrowe r pursua nt to the  Loa n Agre e me nt. Such
records shall be  kept until the  date  three (3) years after the  CREB Maturity Date .

1.5 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson (a s  de fine d in Exhibit A) to the
Borrower will purchase  any Securities .

Qua lified Project.

2.1 The  Loan Agreement requires  the  amounts  advanced thereunder to be  used for
fa cilitie s  to be  owne d by the  Borrowe r, de scribe d in more  de ta il in Se ction 2.2
he re of a nd in  Exhibit 8 a tta che d he re to a s  the  "Upda te d De s cription of the
Project" (the "P roje ct "). The  Project was originally described in an exhibit to the
Applica tion for Na tiona l Clean Renewable  Energy Bond Limita tion submitted to
the  Inte rna l Re ve nue  S e rvice  by the  Is s ue r in s upport of the  na tiona l cle a n
re ne wa ble  e ne rgy bond a lloca tion re ce ive d by the  Is s ue r, which "Origina l
Description of the  Project" is  a ttached hereto as  Exhibit C.

2.2 The Project is a Solar Energy Facility (the "Quali)§1ing Facility"), as defined in
Exhibit A and property functionally related and subordinate thereto, as' further
described inExhibit B, attached hereto.

Clean Renewable  Energv Bonds Qualifica tion.

3.1 At least 95 percent of the proceeds advanced to the Borrower pursuant to the Loan
Agreement will be  used by the  Borrower for capita l expenditures  with respect to
the Project. None of the proceeds of-the Loan (as defined in the Loan Agreement)
will be  paid to the  Issuer, the  Borrower or any Rela ted Person to the  Issuer or the
Borrower, except for amounts pa id to the  Borrower to re imburse  the  Borrower for
a ctua l a nd dire ct e xpe nditure s  re la ting to the  P roje ct pa id by the  Borrowe r to
persons other than the Issuer, the Borrower or any Related Person to the Issuer or
the  Borrower.

3.2 The  Borrower has  incurred or will, within s ix months  of the  Closing Date , incur a
subs tantia l binding obliga tion (not subject to contingencies  within the  control of
the  Issuer, the  Borrower or any Rela ted Person to e ither of them) to a  third party
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to e xpe nd a t le a s t te n pe rce nt of the  Loa n AmoUnt (i.e . the  tota l a mount to be
advanced to the  Borrower pursuant to the  Loan Agreement). It is  expected tha t
the  work of acquiring/cons tructing/equipping the  Project and the  expenditure  of
the  Loa n Amount will proce e d with due  dilige nce  through Octobe r 6, 2008, a t
which time  it is  a nticipa te d tha t the  Loa n Amount will ha ve  be e n s pe nt in its
entire ty. The Borrower acknowledges tha t, to the  extent tha t less  than 95 percent
of the  Loan Amount is  expended by a  date  five  years from the  date  of issuance of
the  Securities , the  Borrower will be  required to prepay its  Loan in an amount, and
the  Issuer will redeem Securities a t the  end of such five-year period in an amount,
ne ce s s a ry to ma inta in the  ta x cre dit with re s pe ct to  the  S e curitie s , unle s s
otherwise  permitted by Section 6.5 hereof

It is expected that all amounts advanced to the Borrower under the Loan
Agreement will be spent to pay costs of the Project in accordance with the
estimated periodic drawdown schedule contained inExhibit D, attached hereto.
The assumptions set forth in this Section 3.2 and on Exhibit D, attached hereto,
represent the Borrower's best estimate, as of this date, of the periodic drawdown
schedule of the Loan Amount.

3.3 The  Borrowe r ma y us e  a mounts  a dva nce d to the  Borrowe r unde r the  Loa n
Agreement to re imburse  itse lf for expenditures  pa id prior to the  da te  of issuance
of the  Securitie s . The  Borrower sha ll re imburse  itse lf for expenditures  pa id prior
to the date  of issuance of the Securities only if such expenditure was paid after the
Borrower adopted an inducement resolution, and the  expenditure  is  described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service,. but in
no event later than three years after the date the original expenditure was
paid.

Except for any re imbursement a llowed under this  Section 3.3, no portion of the
proceeds advanced to the  Borrower will be  used to pay for expenditures  re la ting
to acquiring existing facilities (as contrasted with costs of enhancements, repair or
rehabilita tion of exis ting facilitie s ).

3.4 Neither the  Project nor any portion thereof has been, is  expected to be , or will be
sold or otherwise  disposed of, in whole  or in part, prior to the  last maturity da te  of
the Securities.

3.5 The Borrower has entered into the Loan Agreement of even date hereof under
which it is committed to borrow $280,000 from the Issuer of the Securities and
the Borrower reasonably expects to borrow and expend the full amount of such
commitment.
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3.6 At least 75% of the Loan Amount is expected to be used for Construction
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
se rvice s  to be  re ce ive d ove r a  pe riod of ye a rs  prior to the  da te  such goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services from an Affilia ted Person, as defined in Exhibit A.

3.8 The Borrower sha ll a t a ll times be  a  Qualified Borrower.

Re me dia l Action.

4.1 The Borrower agrees to operate  the  Project as a  Qualifying Facility.

The Borrower acknowledges that if property financed with proceeds of the
Securities advanced to the Borrower is operated in a manner other than as a
Qualifying Facility such operation may constitute a "deliberate action" that may
require remedial actions to prevent the tax credit being produced by the Securities
from being disallowed.

The  Borrowe r sha ll promptly conta ct the  Is sue r a s  provide d in S e ction 6.3 he re of
if it cons ide rs  ope ra ting prope rty fina nce d with proce e ds  of the  Loa n othe r tha n a s
a  Qua lifying Fa cility.

4.2 The  Borrowe r a cknowle dge s  tha t if prope rty fina nce d with proce e ds  of the  Loa n
is  s o ld  o r o th e rwis e  d is p o s e d  o f in  a  m a n n e r c o n tra ry to  th e  p ro v is io n s  o f
S e ction 3.4 he re of, s uch s a le  or dis pos ition ma y cons titute  a  "de libe ra te  a ction"
tha t ma y re quire  re me dia l a ctions  to pre ve nt the  ta x cre dit be ing produce d by the
S e curitie s  from  be ing dis a llowe d. If the  Borrowe r cons ide rs  the  s a le  or o the r
d is pos ition  o f p rope rty fina nce d  with  p roce e ds  o f the  Loa n ,  it s ha ll p rom ptly
conta ct the  Issue r, in the  ma nne r se t forth in S e ction 6.3 he re of

Funds and Accounts. Investments.

5.1 Afte r the  is sua nce  of the  S e curitie s , ne ithe r the  Borrowe r nor a ny Re la te d P e rson
to the  Borrowe r ha s  or will ha ve  a ny prope rty, including ca s h, s e curitie s  or a ny
o the r p rope rty he ld  a s  a  pa s s ive  ve h ic le  fo r the  p roduc tion  o f incom e  or fo r
inve s tme nt purpose s , tha t cons titute s '

(i) amounts that have a sufficiently direct nexus to the Securities or to
the governmental purpose of the Securities to conclude that the amounts would
have been used for that governmental purpose if the Securities were not used or to
be used for that governmental purpose (the mere availability or preliminary
earmarldng of such amounts for a governmental purpose, however, does not itself
establish such a sufficient nexus),
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(ii) a mounts  in a  de bt se rvice  fund, re de mption fund, re se rve  fund,
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities or
any credit enhancement or liquidity device  with respect to the  Securitie s , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to maintain certain levels of types of assets) made for the benefit of the holders of
the Securities or any credit enhancement provider, including any liquidity device
or negative pledge (e.g., any amount pledged to pay principal of or interest on an
issue held under an agreement to maintain the amount at a particular level for the
direct or indirect benefit of holders of the Securities or a guarantor of the
Securities).

No compensa ting ba lance , liquidity account, negative  pledge  of properly he ld for
inve s tme nt purpose s  re quire d to be  ma inta ine d a t le a s t a t a  pa rticula r le ve l or
similar arrangement exists  with respect to, in any way, the  Securities or any credit
enhancement or liquidity device  re la ted to the  Securities.

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts from the  Issuer for capita l expenditures a lready paid by
the  Borrower.

5.3 Neither the  Borrower nor any Re la ted Person to the  Borrower will ente r into any
he dge  (e .g., a n inte re s t ra te  swa p, inte re s t ra te  ca p, future s  contra ct, forwa rd
contract or an option) with respect to the Loan or the Securities.

5.4 All prope rty subject to the  Mortgage  is  and will be  used by the  Borrower in the
conduct of its  trade  or bus iness . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues. The  Mortgage  does not require  tha t cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any pa rticula r leve l.

Misce llaneous.

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .

6.2 Prior to the date 15 days before the Securities were sold, neither the Borrower nor
any Related Person to the Borrower has sold or delivered any obligations that are
reasonably expected to be paid out of substantially the same source of funds as the
Securities. Neither the Borrower nor any Related Person to the Borrower will sell
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or deliver within 15 days after the  date  hereof any obligations tha t are  reasonably
expected to be paid out of substantially the same source of funds as the Securities.

6.3

l g

All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) a nd de live re d to the  Is sue r a t the  "Addre ss  for
Notice s " s pe cifie d be low. All s uch communica tions  s ha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight ma il or courie r se rvice , (ii) in the  case  of notice  by United S ta tes  ma il,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re otl or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of,
provided such transmiss ion is  promptly confirmed by e ithe r of the  me thods  se t
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
here in. The  Address  for Notices  of the  Issuer is  as  follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 2017 l -3025
Attention: Senior Vice President - Member Services
Fax #703-709-6776

6.4 The Borrower represents  tha t it has  not been contacted by the  Inte rna l Revenue
S e rvice  or a ny is s ue r of bonds , the  proce e ds  of which we re  loa ne d to the
Borrowe r re ga rding a ny e xa mina tion of a ny ta x e xe mpt bonds  is sue d for the
benefit of the  Borrower. To the  bes t of the  knowledge  of the  Borrower, no such
obliga tions  of the  Borrowe r a re  curre ntly unde r e xa mina tion by the  Inte rna l
Revenue Service.

6.5 Any re s triction or covenant conta ined he re in need not be  obse rved or may be
changed if such nonobse rvance  or change  will not re sult in the  loss  of any tax
credit under Section 54 of the  Code for the  purpose  of federa l income taxation to
which the  Securities is  otherwise  entitled and the  Borrower receives an opinion of
Bond Counse l to such e ffect and the  Is sue r agree s  to such nonobse rvance  or
change.

6.6 If any clause , provis ion or section of this  P roject Agreement is  ruled inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof

6.7 The te rms, provis ions , covenants  and conditions  of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the  Borrower.

6.8 This Project Agreement shall terminate on the date three (3) years after the CREB
Maturity Date.
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The  unde rs igne d a clmowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law film of Chapman and Cutle r LLP, Chicago, Illinois , and such Hun is  he reby
authorized to re ly on this  Project Agreement.

DATED as of the day and year first above written.

SULPHUR SPRINGS VALLEY ELECTRIC

COOPERATIVE, INC.

By 4 9 n YVor
Title FhwIlie~T

N
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EXHIBIT A

DEFINITIONS

"Ajj'ilia ted Pe rson " means any Person tha t (a) a t any time during the  six months prior to
the  Closing Date , (i) has more  than five  percent of the  voting power of the  governing body of the
Issuer or the Borrower in the aggregate vested in its directors, officers, owners, and employees or
(ii) has more  than five  percent of the  voting power of its  governing body in the  aggregate  vested
in dire ctors , office rs , boa rd me mbe rs , owne rs , me mbe rs  or e mploye e s  of the  Is sue r or the
Borrower or (b) during the  one -yea r pe riod beginning s ix months  prior to the  Clos ing Da te , (i)
the  composition of the  governing body of which is  modified or es tablished to re flect (directly or
indire ctly) re pre s e nta tion of the  inte re s ts  of the  Is s ue r or the  Borrowe r (or for which a n
a gre e me nt, unde rs ta nding, or a rra nge me nt re la ting to such a  modifica tion or e s ta blishme nt
during tha t one -yea r pe riod) or (ii) the  compos ition of the  gove rning body of the  Issue r or the
Borrowe r is  modifie d or e s ta blis he d to re fle ct (dire ctly or indire ctly) re pre s e nta tion of the
interests  of such Person (or for which an agreement, understanding, or a rrangement re la ting to
such a  modification or establishment during that one-year period).

"Bond Counse I" means  Chapman and Cutle r LLP  or any othe r na tiona lly recognized
firm of a ttorneys experienced in the  fie ld of municipa l obliga tions  whose  opinions a re  genera lly
accepted by purchasers of municipal obligations.

"Clos ing Da te " means the date the Issuer issues the Securities.

"Code" means the Internal Revenue Code of 1986,as amended.

"Constructed Personal Properly" means tangible personal property (or, if acquired
pursuant to a single acquisition contract, properties) or Specially Developed Computer Software
if(i) a substantial portion of the property or properties is completed more than six (6) months
after the earlier of the date construction or rehabilitation commenced and the date the Borrower
entered into an acquisition contract, (ii) based on the reasonable expectations of the Borrower, if
any, or representations of the person constructing the property, with the exercise of due
diligence, completion of construction or rehabilitation (and delivery to the issuer) could not have
occurred within that six-month period, and (iii) if the Borrower itself builds or rehabilitates the
property, not more than 75 percent of the capitalizable cost is attributable to property acquired by
the Borrower (e.g., components, raw materials, and other supplies).

"Construction Purposes " means capital expenditures that are allocable to the cost of Real
Property or ConsMcted Personal Properly. Except as provided in the next succeeding sentence,
construction expenditures do not include expenditures for acquisitions of interests in land or
other existing real property. Expenditures are not for the acquisition of an interest in existing
real property other than land if the contract between the seller and the Borrower requires the
seller to build or install the property (e.g., a turnkey contract), but only to the extent that the
property has not been built or installed at the time the parties enter into the contract.
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Control" me a ns the  posse ss ion, dire ctly or indire ctly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity
or (ii) to require  the  use  of funds or assets of a  Controlled Entity for any purpose

Controlled Entity" means any entity or one of a group of entities that is subject to
Control by a Controlling Entity or group of Controlling Entities

Controlled Group " means a group of entities directly or indirectly subject to Control by
the same entity or group of entities, including the entity that has the Control of the other entities

Controlling Entity" means  any entity or one  of a  group of entitie s  directly or indirectly
having Control of any entities  or group of entities

CREB Maturity Date  " shall have the meaning ascribed to it in the Loan Agreement

Governmenta l Body" means any Sta te , te rritory, possess ion of the  United S ta tes , the
Dis trict of Columbia , Indian triba l government, and any politica l subdivis ion thereof

Mortgage " means the mortgage and security agreement applicable to substantially all of
the property of the Borrower

Qualified Borrower means (i) a mutual or cooperative electric company described in
Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body (as defined
above)

Re a l P rope rty" me a ns  la nd a nd improve me nts  to la nd, such a s  buildings  or othe r
inherently permanent s tructures , including inte rests  in rea l property. For example , rea l property
include s  wiring in a  building, plumbing sys te ms , ce ntra l he a ting or a ir-conditioning sys te ms
pipes or ducts , e levators, escala tors insta lled in a  building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines

Related Person " means any member of the  same Controlled Group as the Issuer or the
Borrowe r a nd  a ny pe rs on  re la te d  to  the  Is s ue r o r a  Borrowe r with in  the  me a n ing  o f
Section l44(a)(3) of the  Code

Solar Energy Facility " means a facility using solar energy to produce electricity

Specia lly Deve loped Computer S oftwa re " me a ns  a ny progra ms  or routine s  use d to
cause  a  computer to perform a  desired task or se t of tasks , and the  documenta tion required to
describe  and mainta in those  programs, provided tha t the  software  is  specia lly developed and is
functionally related and subordinate  to real property or other constructed personal property

Ta ngible  P e rsona l P rope rty" means  any tangible  prope rty othe r than rea l prope rty
including inte re s ts  in ta ngible  pe rs ona l prope rty. For e xa mple , ta ngible  pe rsona l prope rty
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includes  machine ry tha t is  not a  s tructura l component of a  building, subway ca rs , fire  trucks ,
automobiles, office  equipment, testing equipment, and furnishings.

\
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Applica tion
Bond Proceeds  Needed for Project:
Bond Alloca tion Reques ted:

No. 6 S ulfur S prings  Va lle y EC, Inc.

$280,000
$280,000

Name of Project Cochise  Elementary Dis trict Photovolta ic Sola r
Automobile  Parking Shade  S tructure

Project Street Address Cochise Elementary School
5025 N. Bowie
Cochise, AZ 85606
Phone (520) 384-2540
Fax (520) 384-4836
Cochise CountyCounty

Individua l Name to Contact
Company Name
Street Address
City, S ta te , Zip
Telephone Number
Fa x

J a ck Bla ir
Sulphur Springs  Valley Electric Coopera tive , Inc.
311 E. Wilcox Drive
S ie rra  Vis ta , AZ 85635
(520) 515-3470
(520) 458-3467

Updated Deta iled Description of the  Project:

A cantilevered shade structure at a school on the top of which will be constructed a 23kW solar
photovoltaic system to supply power to the school. Excess power will flow on to the SSVEC
system.

CFC DOC
AZ014-A-9036-CB001 (JABLONJ)
111501-1



s \

EXHIBIT C

ORIGINAL DESCRIPTION OF THE PROJ ECT

[COPY OF EXH1B1T A To ISSUER APPLICATION To THE IRS]

CLEAN RENEWABLE ENERGY BONDS APPLICATION
EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

COCHISE ELEMENTARY DISTRICT PHOTOVOLTAIC SOLAR
SHADE STRUCTURE

This  proje ct will pla ce  a  photovolta ic module  cos ting $280,000, tha t will produce  23 kW of
electricity in the  shade structure  in the  one Cochise  Elementary District school. The PV structure
will provide  e le ctricity to the  re s pe ctive  s chool a t no cha rge . The re  will a ls o be  a  ca ble
conne ction to a  compute r in the  libra ry of e a ch school to show s tude nts  how the  sys te m is
working.

This  project is  the  identica l project tha t Navopache  Electric Coopera tive  in Arizona  built in 2001
that continues to function with no issues/problems.

S S VEC will ope ra te  a nd m a inta in the  s tructure . Any e xce s s  powe r produce d will flow ba ck to
the  S S VEC grid.

The  P V s tructure s  a t the  s chools  will s ignifica ntly re duce  the ir e le ctric  bills , which ha ve  be e n
disproportiona te ly la rge  due  to the  pe r me te r monthly surcha rges  manda ted by the  Environmenta l
P ortfolio P rogra m (EP P ), a nd a pprove d by the  Arizona  Corpora tion Commiss ion. All cus tome rs
pa y the  EP P  fe e s  to S S VEC, which us e s  the m to fund re ne wa ble  e ne rgy proje cts . S ince  e a ch
s chool ha s  ma ny me te rs , the y pa y the  EP P  a  dis proportiona te ly la rge  a mount of dolla rs . The
be ne fit of re duce d e le ctric bills  will offse t the ir pa yme nts  into the  fund.

The  RFP  is sue d by S ulphur S prings  Va lle y Ele ctric Coope ra tive  follows .
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SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.
A TOUCHSTONE ENERGY® COOPERATIVE

FOR THE ELECTRIC COOPERAT1VES IN THE STATE OF ARIZONA

REQUEST
A

PROPOSAL

FOR

A PHOTOVOLTAIC SYSTEM
USED FOR

SHADE STRUCTURES
FOR

PUBLIC BUILDINGS

ISSUED: AUGUST 1, 2005

Na rra tive : The  Ele c tric  Coope ra tive s  in  Arizona  (Dunca n Va lle y EC, Gra ha m County
EC, Moha ve  EC, Na vopa che  EC, S ulphur S prings  Va lle y EC, Trico EC a nd Arizona  Ele c tric
P ower Coope ra tive , Inc.) reques t a  propos a l for a  modula r de s igned s ys tem to s upply a  10 kW to
30 kW P hotovolta ic (P V) s ys tem. S ys tem s ize  is  re la tive  to the  s pace  ava ilable  for the  P V pane ls
on each s ite . Sys tem may cons is t of multiple  tree  s tanding modules  inte rconnected to mee t the  10
to 30 kW s ize  requirement. Module s  to be  us ed a s  fre e  s tanding ca rports  or fre e  s tanding cove rs
for wa lkwa ys  to provide  s ha de . The s e  s ys te ms  a re  to be  us e d a t public buildings  to incre a s e  the
awarenes s  of PV sys tems  and opera tions  and sys tems  will be  s ized based on the  ava ilable  space .
Base  pricing for 10, 15, 20, 25, and 30 kW sys tems  a re  reques ted (sys tems  may be  rounded to the
neares t kw incre me nt). The  inte rconne ction cos t from the  P V s ys te m to ne a re s t dis tribution
pa ne l will be  on a  ca s e  by ca s e  ba s is  due  to the  va ria tion in s ite s . This  RFP  is  not a ll inclus ive
a nd contra ctor ma y include  othe r s pe cifica tions  or re quire me nts  the y fe e l a re  ne ce s s a ry for a
success ful venture .

This REP is released on August 1,  2005 and response must be in  a wr it ten  proposal by
October 1, 2005. For questions or clarification of details please contact Albert Gomez (520-515-
3473) or  David Bane (520-515-3472).

SCOPE OF WORK - THE CONTRACTOR WlLL BE RESPONSIBLE FOR THE FOLLOWINGS

Structura l design of the  supporting PV stnlchlres (carport and walkway)
One line circuit diagrams for approval by local Cooperative 's  engineering department
Complete  wiring diagrams (to be  included in owner manual)
Isolation transformers as needed to meet the NEC
Purchase and installa tion of a ll components

i
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•

•

•

•

•

•

•

•

Systems test period of 4-6 weeks prior to transfer of title  of equipment to site  owner
Any required Permits  (Coopera tive  will re imburse  actua l cost of permits)
Meter socket on the  A/C output of the  inverter(s)
Interconnection with Customers e lectric service
Fencing around inverters and other equipment as required for security and public safety
Project to meet or exceed SunWatts standards
Basic tra ining for s ite  owner / s ite  opera tor
Operators Manual

THE COOPERATIVE WILL PROVIDE THE FOLLOWINGS

Meter to measure  AC output from PV system to owners e lectric panel
Written permission from site  owner to build the  PV Module
Act as the point of contact wide the installa tion Contractor on behalf of the site  owner

STRUCTURAL DESIGNREQUIREMENTS :

The basic s tructure  is  to support the  PV ce lls  but must be  able  to work as  a  carport with
all the  required clearances. Support should be in a  cantilever style  to a llow easy parking, spacing
on ve rtica l supports  should be  in multiple s  of 10 fe e t to be  a ble  to ma tch typica l pa rking lot
spacing, height should allow the parking of full size  passenger vans, and structure  does not have
to be water proof (providing shade to vehicles is  secondary to the  production of energy). Sample
profile  (to show intent not required des ign) is  on page  4. Idea l s tructure  would have  the  ability
to support PV panels  tha t would be  e ffective  if the  long s ide  of the  s tructure  is  in a  North-South
as well as East-West orientation.

PV DES1GN REQUIREMENTS :

•

PV panels shall have warranty for a  minimum of 15 years to cover ra ted output (output
degradation not to exceed 20% over life  of panel) '
All sys tem components  will be  UL ce rtified
System will include isola tion transformers per section 250-30 of the  NEC
Polyphase inverter with voltage to match customer's  system
Inverter to match capacity of project
15 year manufacturers warranty on Inverter (contractor may use an extended warranty

insura nce  policy to me e t 15 ye a r re quire me nt) ..
Contractor will warranty repair labor a t 100% for firs t 5 years, 66% of labor for second 5

years, and 33% of labor for remaining 5 years, (limited to warranty repairs)
Interconnection costs  from site  of PV system to nearest practica l distribution panel will be

on a case by case basis, (site selection process will keep this as short as possible)

SUNWATTS REQUIREMENTS :

One-line drawings subject to approval by local Cooperative 's engineering department
Units  to opera te  in pa ra lle l with grid
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Includes protection for out of frequency problems
Low harmonics
Inverter must disconnect in the  event grid power is  lost
Lockable safety switch located between the inverter and meter socket

TRAINING REQUIREMENTSI

The  Contra ctor will provide  s ufficie nt time  with  the  s ite  owne r to  e xpla in  how to
disconnect the  sys tem, loca te  inve rte r, identify a ll junction boxes  be tween the  module s , and
identify any sys tem waring lights  or displays . Contractor will a lso provide  sys tem manua l with
ba s ic ope ra ting ins tructions  a nd a ll the  a s s ocia te d wa rra nty informa tion a nd ma nufa cture r
contacts listed.
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EXHIBIT D

MONTHLY DRAWDOWN S CHEDULE OF AMOUNTS  TO BE ADVANCED TO THE

A BORROWER P URS UANT To THE LoAN AGREEMENT

DATE on WHICH P ROCEEDS  ARE

EXPECTED To BE EXPENDED

AMOUNTS OF PROCEEDS TO BE
EXPENDED

October 6, 2008 $280,000
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S ULP HUR S P RINGS  VALLEY ELECTRIC COOP ERATIVE, INC.

To

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

Is s uer

LOAN AGREEMENT
s

Datedas of I3/9/ , 2002

Clean Renewable  Ene rgy Bonds
(Coope ra tive  Renewable  Ene rgy P rojects ) S e rie s  2008A

of Na tiona l Rura l Utilitie s  Coope ra tive  Fina nce  Corpora tion
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LOAN AGREEMENT

1

, ("Borrower"),
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative associat ion
organized and existing under the laws of the District of Columbia.

LOAN AGREEMENT ( this "Agreement") dated as of
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE INC. a

RECITALS

WHEREAS, the Borrower has appl ied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is wil l ing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to ev idence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio" shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

"Bond Counsel" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdiv isions, duly
admitted to the practice of law before the highest court of any state of the United States of America.
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AZ014-A-9036-CB001 (JABLONJ)
117562-2



2

"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of the Borrower required by
Section 5.01 .p of this Agreement, substantially in the form of Exhibit C hereto.

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the
December 15th prior to the Maximum CREB Term Anniversary Date.

CREBs, which shall be the

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and Interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of Securities may not qualify for a tax credit, if such determination is
supported by a written opinion of Bond Counsel to that effect, or
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in "the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting f rom a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall  mean al l  laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,
discharge, storage, ,
distribution, transport, release of or exposure to any Hazardous Material.

management handling, manufacture, generation, processing, recycling,

"Equity" shal l  mean the aggregate of  the Borrower's equit ies and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article VI hereof.

"Funds Requisition Statement" shall mean the certif icate of the Borrower, n the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous Material" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any

n m
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture"shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"lnitiaI Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrowel"s purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage"shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property"shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--Interest"
component of non~operating margins of
Requirements.

shall mean the amount representing the interest
the Borrower computed pursuant to Accounting
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower, dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1st) day of each of March, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances"shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"Principal" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Account" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without

U
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock brother ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the certif icate of the Borrower required by
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

"Total Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"Total Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

c. Authority; Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance wi th i ts terms,  subject  to appl icable bankruptcy,  insolv ency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under, any such
award, indenture, contract agreement mortgage, deed of trust or other instrument, or result in the
creation
assets of the Borrower.

or imposition of any Lien (other than contemplated hereby) upon any of the property or

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E.
federal

Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
, state and local tax returns which are required to be filed and has paid or caused to be paid

all federal, state and local taxes, assessments, and governmental charges and lev ies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and lev ies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Lieenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. Said balance sheet fairly presents the financial condition of the Borrower as at said date
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrowers organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrower's place of business or, if more than one, its chief executive office as well as the
Borrower's mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Service, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

L. To the Borrower's knowledge, information and bel ief , neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

Disclosure.

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

n. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (i i i)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

O. Project Agreement. As set forth in the Project Agreement, the Project constitutes "a
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,

l
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE III

LOAN

Section 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrowed's Annual
Bond Repayment Amount.

Section 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the Initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

B. Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance. '
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided however that at such time as there

request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrower's
request(s) for an Advance. Such Advanee shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

remains less than $100,000.00 available for Advance hereunder Borrower may

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows:

A. Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the Initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.
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Borrower agrees that the records of, and all computations by, CFC (in whatever media they are
recorded or maintained) as to the amount of principal, interest, fees and Quarterly Bond Deposit
Amount due on the Loan shall be conclusive in the absence of manifest error.

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

c. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrowers Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit Ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01P. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then

s

CFC LOANAG
AZ014-A-9038-CB001 (JABLONJ )
117562-2



12

beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or inpart, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

C. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article II shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrowel*s real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower snail continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC's obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrowers
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph. f

I. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

K. Tax Credit Ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article II hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and pen'ormance of all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto. `

B. Loan Proceeds.
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

the occurrence of an Event of Default hereunder, or any event that, with the giving of
notice or lapse of time, or both, would constitute an Event of Default.

(iii)

D. Default Notices. Upon receipt of  any notices with respect to a defaul t  by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certificates.

, wi thin one hundred twenty (120) days af ter the close of  each calendar year,
commencing with the year in which the init ial Advance hereunder shall  have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed
by the Borrower's General Manager or Chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulf illed all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

(i)

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
wil l  be made of  al l  of  the deal ings, business and af fairs of  the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall  furnish to CFC a ful l  and complete report of  i ts f inancial condition and statement of  i ts
operations as of the end of such calendar year, in form and substance satisfactory to CFC. in
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its f inancial condition and statement of its operations as of the end of such f iscal year,
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consol idated and consol idat ing statements of  income and cash f low. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notiee of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage. .

|. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shal l  remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shal l  pay, or cause to be paid al l  taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of f inancing statements, f ixture f il ings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

M. Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) i f  i t  receiv es any wri t ten communicat ion al leging Borrowers v iolat ion of  any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

N. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in
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Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

o . Tax Status of the CREBs. The Borrower shall util ize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q.. Termination Certificate. If  the Borrower determines that the Project wil l  not be
completed as described in Sect ion 5.01.P above, then the Borrower shal l  submit to CFC a
Termination Certificate, within 30 days of a determination that:

(i)
P roje ct, a nd

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in ful l  of  the Note and performance of  all obligations of  the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of  CFC and assumes the due and punctual  payment of  the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of Capital Assets; Application of
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total Utility Plant.
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing:

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become l iable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if,
after giv ing effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility Plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certif icates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporation, (ii)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shal l  f ai l  to pay (whether upon stated matur i ty,  by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

c. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01 .A, 5.01.B,
5.01 .D, 5.01 .E, 5.01 .G, 5.01 .|, 5.01 .N, 5.01 .o and 5.02 of this Agreement.

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shal l  be in breach or defaul t  of  any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

, F. Other Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
fai lure, default or breach is to cause the holder or holders of  that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An inv oluntary case or other proceeding shal l  be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking l iquidation, reorganization or other rel ief  with respect to i tself  or i ts debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, liquidator, custodian or other similar off icial of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

I. Dissolution or Liquidation. Other than as prov ided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulf il l its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material  adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of  attachment or similar process involv ing an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of  this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and al l  of  the Obligations of  the Borrower now or hereaf ter existing
hereunder or under the Note,  including,  but  not  l im i ted to,  patronage capi tal
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iv) Pursue al l  r ights and remedies avai lable to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(V) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following the occurrence of an Event of Default. Each right, power and remedy of CFC shall be
cumulative and concurrent, and recourse to one or more rights or remedies shall not constitute a
waiver of any other right, power or remedy.

ARTICLE VIII

MISCELLANEOUS

Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without l imitation, any modif ications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shal l  be designated by such party in a notice to each other party. Al l  such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, prov ided such transmission is promptly
conf irmed by either of  the methods set forth in clauses (i) or (i i) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President - Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto

4
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL~ PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
In the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.

n
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Section 8.10 Survival, Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.13 Severability.

Section8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Seetion 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.17 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.

nr
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

By: Q I

Title : PF'-s ¢J~€,,,T'

Attest:
Cearatary

CREDEN w. HUBER
CHIEF EXECUTIVE OFFICER

(SEAL)

By:

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Cochise Elementarv District Photovoltaic Solar Automobile Parking shade Structure

This project will place a photovoltaic module that will produce 23 kW of electricity in the shade
structure at the Cochise Elementary School. The PV structure will provide electricity to the
school with excess power flowing to the Borrower's system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $280,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

10. The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, Inc.
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11.

12.

The Borrowers organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrower's organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311 East Wilcox, Sierra Vista, Arizona 85635.

15. The Governmental  Authori ty referred to
Commission

in Sect ion 2.01.J.  is:  Ar izona Corporat ion

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223.
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Exhibit A - Funds Requisition Statement

Borrower Name 8¢ ID: Sulphur Springs Valley Electric Cooperative, inc. (AZ014)
Loan Number: AZ014-A-9036-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #1 6
Name of Project: Cochise Elementary District Photovoltaic Solar Automobile Parking Shade Structure
Funds Requisition Statement No.: .

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds; (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) I know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been
advanced on each component to date, the percentage of each component that is completed
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Project
Component

Amount
Expended to

Date by
Borrower

Amount
Advanced
to Date

Advance
Amount

Requested
Herein

Percentage
Complete

L

Total

28

to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certified By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:

Rx
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qual if ied of f icers of  SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower"), an Arizona corporation, hereby certify
as follows:

1. The following documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

9 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the 'Project
Agreement")

1 200

Note (the "Note") ! 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

In WITNESS WHEREOF, the undersigned have hereunto set their signatures this
, 2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:
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EXHIBIT C

COMPLETION CERTIFICATE
OF

BORROWER

Pur suan t  t o  t he Loan  Agr eem en t  da t ed  as  o f b y  a n d  b e t ween  S UL P HUR
SPRINGS VALLEY ELECTRIC COOPERATIVE,  INC.  ( the "Borrower")  and Nat ional  Rural  Ut i l i t ies
Cooperat ive Finance Corporat ion ("CFC") relat ing to CFC Loan Number AZ014-A-9036-CB001 ( the
"Loan Agreem ent " ) ,  t he unders i gned , . ,  d u l y  q u a l i f i ed  o f f i c er  o f  t h e
Borrower, hereby certi f ies as fol lows:

(i) On [date of completion] all portions of the Project (as defined in the Loan
Agreement) have been fully completed substantially in accordance with any plans and
specifications therefore, as then amended, and

. (ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

In WITNESS WHEREOF, the undersigned have hereunto set hisser signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE,  INC.

By
Title:
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Utilities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9036-CB001 (the
"Loan Agreement"), the undersigned, . ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

(i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

- (ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

IN WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
1 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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SECURED PROMISSORY NOTE

$280,000.00 dated as of I8 /91  WE
SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation

(the "Borrower'),  for value received, hereby promises to pay, without setof f ,  deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its office in Herndon, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in lawful money of the United States, the principal sum of TWO HUNDRED
EIGHW  THOUSAND AND 00/100 DOLLARS ($280,000.00),  or such lesser sum of  the
aggregate unpaid principal amount of all advances made by the Payee pursuant to that certain
Loan Agreement dated as of even date herewith between the Borrower and the Payee, as it
may be amended from time to time (herein called the "Loan Agreement"), and to pay interest on
all amounts remaining unpaid hereunder from the date of each advance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note. .

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

(SEAL)
By:

Title:

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

yr M . 4 \

Attest:
Q ccratar y

Loan No. AZ014-A-9037-CB001

CHEDEN w. HUBEF-I
CHIEF EXECUTIVE QFFICEFR
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F

PROJECT AGREEMENT

OF

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (THE "BORROWER")

1

7
The  unders igned is  a  duly qua lified office r of the  Borrower named above  and, a s  such

office r, is  familia r with (i) the  properties , a ffa irs  and records  of the  Borrower, (ii) the  issuance  of
the  Securitie s  (a s  he re ina fte r de fined) and the  use  of the  proceeds  the reof a s  it re la te s  to the
Borrower and (iii) the  Project, as  here inafter defined.

DATED; as of

In  connect ion  wi th  the i ssuance of the Clean  Renewable Energy Bonds (Coopera t ive
Renewable Energy Projects) Series 2008A (the "Securities "), being issued by the National Rural
Utili t ies Cooperative Finance Corporation (the "Issuer"), the undersigned hereby cer tifies and
covenan ts r egarding the use of the proceeds of the Secur i t ies advanced to the Bor rower ,  as
follows:

Ge ne r a l .

1.1 This Project Agreement is made pursuant to Section 54 of the In ternal Revenue
C od e  o f  1 9 8 6 ,  a s  a m e n d e d  ( t h e "Coa'e"), an d  an y Un i t ed  St a t es  T r easur y
regulations and other  guidance thereunder  to make the cer tifications required by
Sect ion  54 of the Code and any Un i ted Stares Treasury r egula t ions and other
guidance thereunder and to establish the reasonable expectations of the Borrower
with  respect  to the amount and use of amounts to be advanced to the Borrower
pur suan t  to th e Loan  Agr eemen t  da ted  as  of even  da te h er ewi th  between  th e
Issuer  and the Borrower  (the "Loan Agreement").  Capitalized terms used herein
are defined where they first appear or are defined in Exhibit A attached hereto.

1.2 This Project Agreement is based on facts and estimates in  existence on the date
hereof and the continued veracity of these facts and estimates as of the date that
the Secur it ies are issued (the "Closing") will  be confirmed by the Borrower  on
the date of Closing,  and on  the basis of such  facts and est imates,  the Borrower
expect s  t h a t  t h e  even t s  descr i bed  h er e i n  wi l l  occu r . T o  t h e  b e s t  o f  t h e
undersigned's knowledge, infonnation, and belief,  the expectations contained in
this Project Agreement are reasonable.

1.3 The Borrower is a Qualified Borrower, as defined in Exhibit A, and is responsible
for  the acquir ing/construct ing/equipping of the Project  (defined below). Th e
undersigned has reviewed th is Project  Agreement ,  as well  as the provisions of
Sect ion  54 of the Code and any Un i ted Sta tes Treasury r egula t ions and other
guidance thereunder ,  with its own legal counsel and understands and is familiar
wi th  th is Project  Agreemen t  and the provisions of Sect ion  54 and any Uni ted
States Treasury regulat ions and other  guidance thereunder .  The Borrower  wil l

i.
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comply in a ll re spects  with the  provis ions  of Section 54 and any United S ta te s
Treasury regulations and other guidance thereunder.

1.4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstra te  compliance  with the  covenants in this  Project Agreement.
Such re cords  sha ll include , but a re  not limite d to, ba s ic re cords  re la ting to the
issuance  of the  Securities  (including this  Project Agreement and the  inducement
re solution a s  de scribe d in S e ction 3.3 he re of), docume nta tion e vide ncing the
e xpe nditure  of a mounts  a dva nce d to  the  Borrowe r purs ua nt to  the  Loa n
Agreement, documentation evidencing the  use  of property financed with amounts
advanced to the  Borrower pursuant to the  Loan Agreement, and documenta tion
e vide ncing a ll source s  of pa yme nt or s e curity ma inta ine d by the  Borrowe r for
a mounts  a dva nce d to the  Borrowe r pursua nt to the  Loa n Agre e me nt. Such
records shall be  kept until the  date  three (3) years after the  CREB Maturity Date .

1.5 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson (a s  de fine d in Exhibit A) to the
Borrower will purchase  any Securities .

Qua lified Project.

2.1 The  Loan Agreement requires  the  amounts  advanced thereunder to be  used for
fa cilitie s  to be  owne d by the  Borrowe r, de scribe d in more  de ta il in Se ction 2.2
he re of a nd in ExhibitB a tta che d he re to a s  the  "Upda te d De s cription of the
P roj e t" (the "P roje ct"). The Project was originally described in an exhibit to the
Applica tion for Na tiona l Clean Renewable  Energy Bond Limita tion submitted to
the  Inte rna l Re ve nue  S e rvice  by the  Is s ue r in s upport of the  na tiona l cle a n
re ne wa ble  e ne rgy bond a lloca tion re ce ive d by the  Is s ue r, which "Origina l
Description of the  Proj e t" is  a ttached here to as  Exhibit C.

2.2 The  P roject is  a  Sola r Ene rgy Facility (the de fined in
Exhibit A a nd prope rty functiona lly re la ted and subordina te  the re to, a s  furthe r
described in Exhibit B, attached hereto.

Clean Renewable  Energv Bonds Qualifica tion.

3 .1 At least 95 percent of the proceeds advanced to the Borrower pursuant to the Loan
Agreement will be  used by the  Borrower for capita l expenditures  with respect to
the Project. None of the proceeds of.the Loan (as defined in the Loan Agreement)
will be  paid to the  Issuer, the  Borrower or any Rela ted Person to the  Issuer or the
Borrower, except for amounts pa id to the  Borrower to re imburse  the  Borrower for
a ctua l a nd dire ct e xpe nditure s  re la ting to the  P roje ct pa id by the  Borrowe r to
persons other than the Issuer, the Borrower or any Related Person to the Issuer or
the  Borrower.

3.2 The  Borrower has  incurred or will, within s ix months  of the  Closing Date , incur a
subs tantia l binding obliga tion (not subject to contingencies  within the  control of
the  Issuer, the  Borrower or any Rela ted Person to e ither of them) to a  third party
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to e xpe nd a t le a s t te n pe rce nt of the  Loa n Amount (i.e . the  tota l a mount to be
advanced to the  Borrower pursuant to the  Loan Agreement). It is  expected tha t
the  work of acquiring/cons tructing/equipping the  Project and the  expenditure  of
the  Loan Amount will proceed with due  diligence  through November 17, 2008, a t
which time  it is  a nticipa te d tha t the  Loa n Amount will ha ve  be e n s pe nt in its
entire ty. The Borrower acknowledges tha t, to the  extent tha t less  than 95 percent
of the  Loan Amount is  expended by a  date  five  years from the  date  of issuance of
the  Securities , the  Borrower will be  required to prepay its  Loan in an amount, and
the Issuer will redeem Securities a t the  end of such five-year period in an amount,
ne ce s s a ry to  ma inta in the  ta x cre dit with re s pe ct to  the  S e curitie s , unle s s
otherwise  permitted by Section 6.5 hereof .

It is expected that all amounts advanced to the Borrower under the Loan
Agreement will be spent to pay costs of the Project in accordance with the
estimated periodic drawdown schedule contained in Exhibit D, attached hereto.
The assumptions set forth in this Section 3.2 and on Exhibit D, attached hereto,
represent the Borrower's best estimate, as of this date, of the periodic drawdown
schedule of the Loan Amount.

3.3 The  Borrowe r ma y us e  a mounts  a dva nce d to the  Borrowe r unde r the  Loa n
Agreement to re imburse  its e lf for expenditures  pa id prior to the  da te  of is suance
of the  Securitie s . The  Borrower s ha ll re imburs e  its e lf for expendimres  pa id prior
to the date  of issuance of the Securities  only if such expenditure was  paid after the
Borrower adopted an inducement resolution, and the  expenditure  is  described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service., but in
no event later than three years after the date the original expenditure was
paid.

Except for any re imburs ement a llowed under this  Section 3.3, no portion of the
proceeds  advanced to the  Borrower will be  used to pay for expendimres  re la ting
to acquiring exis ting facilities  (as  contras ted with cos ts  of enhancements , repair or
rehabilita tion of exis ting facilitie s ).

3.4 Neither the  Project nor any portion thereof has been, is  expected to be , or will be
sold or otherwise  disposed of, in whole  or in part, prior to the  last maturity da te  of
the Securities.

3.5 The  Borrower has  ente red into the  Loan Agreement of even da te  he reof unde r
which it is  committed to borrow $280,000 &om the  Is s ue r of the  Securitie s  and
the  Borrower reas onably expects  to borrow and expend the  full amount of s uch
commitment.
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3.6 At le a s t 75% of the  Loa n Amount is  e xpe cte d to be  us e d for Cons truction
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
se rvice s  to be  re ce ive d ove r a  pe riod of ye a rs  prior to the  da te  such goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services from an Affilia ted Person, as defined in Exhibit A.

3.8 The Borrower sha ll a t a ll times be  a  Qualified Borrower.

Remedia l Action.

4.1 The Borrower agrees to operate  the  Project as a  Qualifying Facility.

The  Borrowe r a cknowle dge s  tha t if prope rty fina nce d with proce e ds  of the
S e curitie s  a dva nce d to the  Borrowe r is  ope ra te d in a  ma nne r othe r tha n a s  a
Qua lifying Facility such ope ra tion may cons titute  a  "de libe ra te  action" tha t may
require  remedial actions to prevent the tax credit being produced by the Securities
from be ing disa llowed.

The  Borrower sha ll promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers operating property financed with proceeds of the Loan other than as
a  Qua lifying Fa cility.

4.2 The Borrower acknowledges  tha t if property financed with proceeds of the  Loan
is  s old or othe rwis e  dis pos e d of in  a  ma nne r contra ry to  the  provis ions  of
Section 3.4 he reof, such sa le  or disposition may constitute  a  "de libe ra te  action"
that may require  remedia l actions to prevent the  tax credit be ing produced by the
S e curitie s  from be ing disa llowe d. If the  Borrowe r cons ide rs  the  sa le _or othe r
dis pos ition of prope rty fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof.

Funds and Accounts, Investments.

5.1 After the  issuance of the  Securities, neither the  Borrower nor any Related Person
to the  Borrower has  or will have  any prope rty, including cash, securitie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:'

(i) amounts that have a sufficiently direct nexus to the Securities or to
the governmental purpose of the Securities to conclude that the amounts would
have been used for that governmental purpose if the Securities were not used or to
be used for that governmental purpose (the mere availability or preliminary
earmarking of such amounts for a governmental purpose, however, does not itself
establish such a sufficient nexus),
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(ii) a mounts  in a  de bt se rvice  fund, re de mption fund, re se rve  fund,
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities or
any credit enhancement or liquidity device  with respect to the  Securitie s , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to mainta in certa in levels of types of assets) made for the  benefit of the  holders of
the  Securities  or any credit enhancement provider, including any liquidity device
or negative  pledge (e .g., any amount pledged to pay principal of or interest on an
issue held under an agreement to mainta in the  amount a t a  particular level for the
dire ct or indire ct be ne fit of holde rs  of the  S e curitie s  or a  gua ra ntor of the
Securities).

No compe nsa ting ba la nce , liquidity a ccount, ne ga tive  ple dge  of prope rty he ld for
inve s tm e nt purpos e s  re quire d to be  m a inta ine d a t le a s t a t a  pa rticula r le ve l or
s imila r a rra nge me nt e xis ts  with re spe ct to, in a ny wa y, the  S e curitie s  or a ny cre dit
e nha nce me nt or liquidity de vice  re la te d to the  S e curitie s .

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts  from the  Issuer for capita l expenditures a lready paid by
the  Borrower.

5.3 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson .to the  Borrowe r will e nte r into a ny
he dge  (e .g . ,  a n  in te re s t ra te  s wa p, in te re s t ra te  ca p,  future s  contra c t,  forwa rd
contra ct or a n option) with re spe ct to the  Loa n or the  S e curitie s .

5.4 All prope rty subject to the  Mortgage  is  and will be  used by the  Borrower in the
conduct of its  trade  or bus iness . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues. The  Mortgage  does not require  tha t cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any pa rticula r leve l.

Misce llaneous.

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .

6.2 P rior to the  da te  15 da ys  be fore  the  S e curitie s  we re  sold, ne ithe r the  Borrowe r nor
a ny Re la te d P e rson to the  Borrowe r ha s  sold or de live re d a ny obliga tions  tha t a re
reasonably expected to be  pa id out of substantia lly the  same  source  of funds  a s  the
S e curitie s . Ne ithe r the  Borrowe r nor a ny Re la te d P e rson to the  Borrowe r will s e ll
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or deliver within 15 days a iizer the  date  hereof any obligations that are  reasonably
expected to be paid out of substantially the same source of funds as the Securities.

6.3 A11 notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) a nd de live re d to the  Is sue r a t the  "Addre ss  for
Notice s " s pe cifie d be low. All such communica tions  sha ll be  deemed to have
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight ma il or courie r se rvice , (ii) in the  case  of notice  by United S ta tes  ma il,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of,
provided such transmiss ion is  promptly confirmed by e ithe r of the  me thods  se t
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
here in. The  Address  for Notices  of the  Issuer is  as  follows:

Nationa l Rura l Utilities  Coopera tive  Finance  Corpora tion
2201 Cooperative  Way
Herndon, Virginia  20171 -3025
Attention: Senior Vice  Pres ident - Member Services
Fax #703-709-6776

6.4 The Borrower represents  tha t it has  not been contacted by the  Inte rna l Revenue
S e rvice  or a ny is s ue r of bonds , the  proce e ds  of which we re  loa ne d to the
Borrowe r re ga rding a ny e xa mina tion of a ny ta x e xe mpt bonds  is sue d for the
benefit of the  Borrower. To the  bes t of the  knowledge  of the  Borrower, no such
obliga tions  of the  Borrowe r a re  curre ntly unde r e xa mina tion by the  Inte rna l
Revenue Service.

6.5 Any restriction or covenant contained herein need not be observed or may be
changed if such nonobservance or change will not result in the loss of any tax
credit under Section 54 of the Code for the purpose of federal income taxation to
which the Securities is otherwise entitled and the Borrower receives an opinion of
Bond Counsel to such effect and the Issuer agrees to such nonobservance or
change.

6.6 If any clause , provis ion or section of this  P roject Agreement is  ruled inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof

6.7 The  te rns , provis ions , covenants  and conditions  of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the  Borrower.

6.8 This Proj e t Agreement shall terminate  on the date  three (3) years after the  CREB
Ma turity Da te .
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to re ly on this  Project Agreement.

DATED a s  of the  da y a nd ye a r firs t a bove  writte n.

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

\ 1

By 32 » 4 n
Title F~s : ¢L¢.4,T
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EXHIBIT A

DEFINITIONS

"Affilia ted Pe rson " means any Person tha t (a) a t any time during the  s ix months prior to
the  Closing Date , (i) has more  than five  percent of the  voting power of the  governing body of the
Issuer or the Borrower in the aggregate vested in its directors, officers, owners, and employees or
(ii) has  more  than five  percent of the  voting power of its  governing body in the aggregate vested
in dire ctors , office rs , boa rd me mbe rs , owne rs , me mbe rs  or e mploye e s  of the  Is s ue r or the
Borrower or (b) during the  one~year pe riod beginning s ix months  prior to the  Clos ing Da te , (i)
the  composition of the  governing body of which is  modified or es tablished to re flect (directly or
indire ctly) re pre s e nta tion of the  inte re s ts  of the  Is s ue r or the  Borrowe r (or for which a n
a gre e me nt, unde rs ta nding, or a rra nge me nt re la ting to such a  modifica tion or e s ta blishme nt
during tha t one -yea r pe riod) or (ii) the  compos ition of the  gove rning body of the  Issue r or the
Borrowe r is  modifie d or e s ta blis he d to re fle ct (dire ctly or indire ctly) re pre s e nta tion of the
interests  of such Person (or for which an agreement, understanding, or a rrangement re la ting to
such a  modification or establishment during that one-year period).

"Bond Counse l" means  Chapman and Cutle r LLP  or any othe r na tiona lly recognized
firm of a ttorneys experienced in the  fie ld of municipa l obliga tions  whose  opinions a re  genera lly
accepted by purchasers of municipal obligations.

"Closing Date " means the date the Issuer issues the Securities.

"Code " means the Internal Revenue Code of 1986, as amended.

"Cons tructe d P e rs ona l P rope rty" me a ns  ta ngible  pe rs ona l prope rty (or, if a cquire d
pursuant to a  s ingle  acquisition contract, properties) or Specia lly Developed Computer Software
if (i) a  subs tantia l portion of the  prope rty or prope rtie s  is  comple ted more  than s ix (6) months
after the  earlie r of the  date  construction or rehabilita tion commenced and the  date  the  Borrower
entered into an acquisition contract, (ii) based on the  reasonable  expecta tions of the  Borrower, if
a ny, or re pre s e nta tions  of the  pe rs on cons tructing the  prope rty, with the  e xe rcis e  of due
diligence , comple tion of construction or rehabilita tion (and de livery to the  issuer) could not have
occurred within tha t s ix-month pe riod, and (iii) if the  Borrower itse lf builds  or rehabilita te s  the
property, not more than 75 percent of the capita lizable  cost is  a ttributable  to property acquired by
the Borrower (e .g., components, raw materials, and other supplies).

"Construction Purposes " means capital expenditures that are allocable to the cost of Real
Property or Constructed Personal Properly. Except as provided in the next succeeding sentence,
construction expenditures do not include expenditures for acquisitions of interests in land or
other existing real property. Expenditures are not for the acquisition of an interest in existing
real property other than land if the contract between the seller and the Borrower requires the
seller to build or install the property (e.g., a turnkey contract), but only to the extent that the
property has not been built or installed at the time the parties enter into the contract.
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"Control" means  the  posse ss ion, directly or indirectly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the  use of funds or assets of a  Controlled Entity for any purpose.

"Controlle d Entity" me a ns  a ny e ntity or one  of a  group of e ntitie s  tha t is subject to
Control by a  Controlling Entity or group of Controlling Entitie s .

"Controlled Group " means a  group of entitie s  directly or indirectly subject to Control by
the same entity or group of entities, including the entity that has the  Control of the  other entities.

"Controlling Entity" me a ns any entity or one  of a  group of entitie s  directly or indirectly
having Control of any entities  or group of entities .

"CREB Maturity Date " shall have the meaning ascribed to it in the Loan Agreement.

"Governmental Body" means any State, territory, possession of the United States, the
District of Columbia, Indian tribal government, and any political subdivision thereof.

"Mortgage  " means the mortgage and security agreement applicable to substantially all of
the  property of the  Borrower.

"Qua lifie d Borrowe r" means (i) a  mutua l or coopera tive  e lectric company described in
S e ctions  501(c)(12) or 1881(a )(2)(C) of the  Code , or (ii) a  Gove rnme nta l Body (a s  de fine d
above).

"Re a l P rope rty" me a ns  la nd a nd improve me nts  to la nd, such a s  buildings  or othe r
inherently permanent s tructures , including inte rests  in rea l property. For example , rea l property
include s  wiring in a  building, plumbing sys te ms , ce ntra l he a ting or a ir-conditioning sys te ms ,
pipes or ducts, e levators, escala tors insta lled in a  building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

"Related Person " means any member of the same Controlled Group as the Issuer or the
Borrowe r a nd  a ny pe rs on  re la te d  to  the  Is s ue r o r a  Borrowe r with in  the  me a n ing  o f
Section l44(a)(3) of the  Code .

"Solar Energy Facility " means a facility using solar energy to produce electricity.

"Specially Developed Computer Software" means any programs or routines used to
cause a computer to perform a desired task or set of tasks, and the documentation required to
describe and maintain those programs, provided that the software is specially developed and is
functionally related and subordinate to real property or other constructed personal property.

"Ta ngible  P e rs ona l P rope rty" means  any tangible  prope rty othe r than rea l prope rty,
including inte re s ts  in ta ngible  pe rs ona l prope rty. For e xa mple , ta ngible  pe rsona l prope rty
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includes  machine ry tha t is  not a  s tructura l component of a  building, subway ca rs , tire  tnxcks ,
automobiles, office  equipment, testing equipment, and furnishings.
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Applica tion
Bond Proceeds Needed for Project:
Bond Allocation Requested and Received:

No. 7 Sulphur Springs Valley EC, Inc.
$280,000
$280,000

Name of Proj act Double  Adobe  Elementa ry School Dis trict Photovolta ic
Solar Automobile  Parking Shade Structure

Project Street Address Double  Adobe Elementary School
7081 N. Centra l Highway
McNe a l, AZ 85617
(520) 364-3041
(520) 364-6796
Cochise  County

Phone Number
Fax Number
County

Individua l Name to Contact
Company Name
Street Address
City, S ta te , Zip
Telephone Number
Fax

Jack Bla ir
Sulfur Springs  Va lle y Ele ctric Coope ra tive , Inc.
311 E. Wilcox Drive
Sie rra  Vis ta , AZ 85635
(520) 515-3470
(520) 458-3467

Updated Deta iled Description of the  Project:

A cantilevered shade structure at a school on the top of which will be constructed a 23kW solar
photovoltaic system to supply power to the school. Excess power will flow on to the SSVEC
system.
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EXHIBIT C

ORIGINAL DESCRIPTION OF THE PROJECT

[COPY or EXH1B1T A To ISSUER APPLICATION To THE IRS]
CLEAN RENEWABLE ENERGY BONDS APPLICATIQN

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

DOUBLE ADOBE ELEMENTARY SCHOOL DISTRICT PHoTovoLTAic
SOLAR SHADE STRUCTURE

This  proje ct will p la ce  a  photovolta ic  m odule  cos ting  $280,000, tha t will p roduce  23 kW of
e lectn'city in the  s hade  s tructure s  in the  one  Double  Adobe  Elementa ry School Dis trict s chool.
The  PV s tructure  will provide  e lectricity to the  respective  s chool a t no charge . There  will a lso be
a  cable  connection to a  computer in the  library of each school to show s tudents  how the  sys tem is
working.

This  project is  the  identica l project tha t Navopache  Electric Coopera tive  in Arizona  built in 2001
tha t continues  to function with no is sues /problems .

S S VEC will ope ra te  a nd ma inta in the  s tructure . Any e xce s s  powe r produce d will flow ba ck to
the  SSVEC grid.

The  P V s tructure s  a t the  s chools  will s ignifica ntly re duce  the ir e le ctric bills , which ha ve  be e n
disproportionate ly large  due to the  per meter monthly surcharges  mandated by the  Environmental
Portfolio P rogram (EPP), and approved by the  Arizona  Corpora tion Commis s ion. All cus tomers
pay the  EP P  fee s  to S S VEC, which us e s  them to fund renewable  ene rgy projects . S ince  each
s chool ha s  ma ny me te rs , the y pa y the  EP P  a  dis proportiona te ly la rge  a mount of dolla rs . The
benefit of reduced e lectric bills  will offs e t the ir payments  into the  fund.

The  RFP is sued by Sulphur Springs  Valley Electric Coopera tive  follows .

CFC DOC
AZ014-A-9037-C B001 (JABLONJ )
117508-1



SULPHUR SPR1NCS VALLEY ELECTRIC COOPERATIVE, INC.
A TOUCHSTONE ENERGY® COOPERATIVE

FOR THE ELECTRIC COOPERATIVES IN THE STATE OF ARIZONA

REQUEST
A

PROPOSAL

F o r

A PI-IOTOVOLTAIC SYSTEm
USED FOR

SHADE STRUCTURES
F o r

PUBLIC BUILDINGS

ISSUED: AUGUST 1, 2005

Narrat ive:  The Electr ic Cooperat ives in  Ar izona (Duncan  Valley EC,  Graham County
EC,  Mohave EC,  Navopache EC,  Sul fur  Spr ings Val ley EC,  Tr ico EC and Ar izona  Elect r ic

Power Cooperative, Inc.) request a proposal for a modular designed system to supply a 10 kW to
30 kW Photovoltaic (PV) system. System size is relative to the space available for the PV panels
on each site. System may consist of multiple free standing modules interconnected to meet the 10
to 30 kW size requirement. Modules to be used as free standing carports or  tree standing covers
for  walkways to provide shade. These systems are to be used at public buildings to increase the
awareness of PV systems and operations and systems will be sized based on the available space.
Base pricing for 10, 15, 20, 25, and 30 kW systems are requested (systems may be rounded to the
nearest  kw increment) .  The in terconnect ion  cost  from the PV system to nearest  dist r ibut ion
panel will  be on a case by case basis due to the var iation in  sites.  This RFP is not all  inclusive
and contractor  may include other  specificat ions or  requirements they feel  are necessary for  a
successful venture.

-This RFP is released on August 1,2005 and response must be in a written proposal by
October 1, 2005. For questions or clarification of details please contact Albert Gomez (520-515-
3473) or David Bane (520-515-3472).

SCOPE OF WORK - THE CONTRACTOR WILL BE RESPONSIBLE FOR THE FOLLOWING:

Structural design of the supporting PV structures (carport and walkway)
One line circuit diagrams for approval by local Cooperative's engineering department
Complete wiring diagrams (to be included in owner manual)
Isolation transformers as needed to meet the NEC

CFC DOC
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•

•

•

•

•

•

•

Purchase and installa tion of all components
Systems test period of 4-6 weeks prior to transfer of title  of equipment to site  owner
Any required Permits  (Coopera tive  will re imburse  actual cost of permits)
Meter socket on the  A/C output of the  inverter(s)
Interconnection with Customers e lectric service
Fencing around inverters and other equipment as required for security and public safety
Project to meet or exceed SunWatts standards
Basic tra ining for s ite  owner/ s ite  opera tor
Operators Manual

THE COOPERATIVE WILL PROVIDE THE FOLLOWINGS

Meter to measure  AC output from PV system to owners e lectric panel
Written permission from site  owner to build the  PV Module
Act as the  point of contact with the  insta lla tion Contractor on behalf of the  site  owner

STRUCTURAL DESIGN REQUIREMENTS :

The basic s tructure  is  to support the  PV ce lls  but must be  able  to work as  a  carport with
all the  required clearances. Support should be in a  cantilever style  to a llow easy parking, spacing
on ve rtica l supports  should be  in multiple s  of 10 fe e t to be  a ble  to ma tch typica l pa rking lot
spacing, height should a llow the parking of iilll s ize  passenger vans, and structure  does not have
to be water proof (providing shade to vehicles is  secondary to the  production of energy). Sample
profile  (to show intent not required design) is  on page  4. Idea l s tructure  would have  the  ability
to support PV panels  tha t would be  e ffective  if the  long s ide  of the  s tructure  is  in a  North-South
as well as East-West orientation.

P V DES IGN REQUIREMENTS :

PV panels shall have warranty for a  minimum of 15 years to cover rated output (out put
degradation not to exceed 20% over life  of panel)
All sys tem components  will be  UL ce rtified
System will include isola tion transformers per section 250-30 of the  NEC
Polyphase inverter with voltage to match customer's  system.
Inverter to match capacity of project . .
15 year manufacturers warranty on Inverter (contractor may use an extended warranty

insurance policy to meet 15 year requirement)
Contractor will warranty repair labor a t 100% for first 5 years, 66% of labor for second 5
years, and 33% of labor for remaining 5 years, (limited to warranty repairs)
Interconnection costs from site  of PV system to nearest practical distribution panel will be

on a case by case basis, (site selection process will keep this as short as possible)

SUNWATTS REQUIREMENTS I
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One-line drawings Subject to approval by local Cooperativels engineering department
Units  to opera te  in pa ra lle l with grid
Includes protection for out of frequency problems
Low harmonics
Inverter must disconnect in the  event grid power is  lost
Lockable safety switch located between the inverter and meter socket

TRAINING REQUIREMENTS :

Th e Con t r actor  wi l l  p r ovide suffi c i en t  t ime wi th  t h e s i t e  own er  t o exp la in  h ow to
disconnect  the system,  locate inver ter ,  iden t i fy a l l  junct ion  boxes between  the modules,  and
identify any system waring lights or  displays. Contractor  will  also provide system manual with
basic opera t ing in st ruct ions and a l l  the associa ted war r an ty in format ion  and manufactur er
contacts listed.
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EXHIBIT D

MONTHLY DRAWDOWN SCHEDULE OF AMOUNTS TO BE ADVANCED TO THE

BORROWER PURSUANT To THE LOAN AGREEMENT

DATE ON WHICH PROCEEDS ARE

EXPECTED To BE EXPENDED

AMOUNTS OF PROCEEDS TO BE

EXPENDED

Nove mbe r 17, 2008 280,000
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SULPHUR SPRINGS VALLEY ELECTRIC COOP ERATIVE, INC.

To

NATIONAL RURAL UTILITIES

COOPERATIVE FINANCE CORPORATION

Is s u e r

LOAN AGREEMENT

Dated as of I9/Q/,2001

I

Cle a n  Re n e wa b le  E n e rg y Bo n d s

(Co o p e ra tive  Re n e wa b le  En e rg y P ro je c ts ) S e rie s  2 0 0 8 A

o f Na tio n a l R u ra l Utilit ie s  C o o p e ra tive  F in a n c e  C o rp o ra tio n
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of ,
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"), a
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio"shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

"Bond CounseI" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (1501100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .p of this Agreement, substantially in the form of Exhibit C hereto.

by

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"C.REB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of  Securities may not qualify for a tax credit, i f  such determination is
supported by a written opinion of Bond Counsel to that effect, or
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in"the name of the Owner of the Seeurities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting f rom a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall mean all laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,
discharge, storage, management, handling, manufacture, generation, processing, recycling,
distribution, transport, release of or exposure to any Hazardous Material.

"Equity" shal l  mean the aggregate of  the Borrower's equit ies and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article VI hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous MateriaI" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture" shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"Initial Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower's purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage"shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property"shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--lnterest" shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements.
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1 st) day of each of March, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances"shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"Prineipal" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Account" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities"shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the certificate of the Borrower required by
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

"Total Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"TotaI Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee"shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

c. Authority; Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of  this Agreement the Note, the Project Agreement and the Mortgage is, and when ful ly

the Borrower in accordance wi th i ts terms,  subject  to appl icable bankruptcy,  insolv ency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

executed and delivered will be, legal valid and binding upon the Borrower and enforceable against

hereby or thereby, will not: (i) violate any provision of law, any order rule or regulation of any court or

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder and the transactions contemplated

other agency of government any award of any arbitrator, the articles of incorporation or by-laws of

which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under any such

or imposition of any Lien (other than contemplated hereby) upon any of the property or

the Borrower or any indenture, contract agreement mortgage, deed of trust or other instrument to

award, indenture, contract agreement mortgage, deed of trust or other instrument, or result in the
creation
assets of the Borrower.

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and lev ies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and lev ies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. Said balance sheet fairly presents the financial condition of the Borrower as at said date
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrowers organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrower's place of business or, if more than one, its chief executive office as well as the
Borrower's mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Service, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

To the Borrower's knowledge, information and bel ief , neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

L. Diselosure.

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

N. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (i i i)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

O. Project Agreement. As set forth in the Project Agreement, the Project constitutes "a
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE III

LOAN

Section 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the BolTowel's Annual
Bond Repayment Amount.

Section 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the Initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

Subsequent Advances.

0) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the initial Advance.

U
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided, however that at such time as there
remains less than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrower's
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows:

A.. Payments, Maturity, Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.
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Borrower agrees that the records of, and all computations by, CFC (in whatever media they are
recorded or maintained) as to the amount of principal, interest, fees and Quarterly Bond Deposit
Amount due on the Loan shall be conclusive in the absence of manifest error.

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

C. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrower's Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's 'Payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01P. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then
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beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

C. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article II shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrower's real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC

CFC LOANAG
AZ014-A-9037-CB001 (JABLONJ)
117563-2



1 3

shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request.
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrower's
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

CFC's obligation to

I. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

K. Tax Credit ineligibility. There shall have occurred no Determination of Tax Credit
ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article ll hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.

B. Loan Proceeds.
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

(iii) the occurrence of an Event of Default hereunder, or any event that, with the giving of
notice or lapse of time, or both, would constitute an Event of Default.

D. Default Notices. Upon receipt of  any notices with respect to a defaul t  by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certificates.

. W i thin one hundred twenty (120) days af ter the close of  each calendar year,
commencing with the year in which the init ial Advance hereunder shall  have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed
by the Borrower's General Manager or chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulf illed all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

(i)

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
wil l  be made of  al l  of  the deal ings, business and af fairs of  the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. Within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall  furnish to CFC a ful l  and complete report of  i ts f inancial condit ion and statement of  i ts
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its f inancial condition and statement of its operations as of the end of such f iscal year,
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements o f  i nc om e and  c ash  f l ow. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage. .

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shal l  remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shal l  pay, or cause to be paid al l  taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of f inancing statements, f ixture f il ings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

M. Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) i f  i t  receives any wri t ten communicat ion al leging Borrower's v iolat ion of  any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

N. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in
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Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater

Tax Status of the CREBs. The Borrower shall uti l ize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement

Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower

Termination Certificate. If  the Borrower determines that the Project wil l  not be
completed as described in Sect ion 5.01.P above, then the Borrower shal l  submit to CFC a
Termination Certificate, within 30 days of a determination that

(i)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances

Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in ful l of  the Note and performance of  all obligations of  the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent

Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of  CFC and assumes the due and punctual  payment of  the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement

Limitations on Sale, Lease or Transfer of Capital Assets; Application of
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12
month period is less than ten percent (10%) of Total Utility Plant
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become liable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if,
after giving effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility Plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certificates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporation, (ii)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents; or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

c. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01.A, 5.01 .B,
5.01 .D, 5.01 .E, 5.01 .G, 5.01 .I, 5.01 .N, 5.01.0 and 5.02 of this Agreement.

(ii) Thirty Day Grace Period. Falure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

F. Other Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it Or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking l iquidation, reorganization or other rel ief  with respect to i tself  or i ts debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, liquidator, custodian or other similar off icial of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

|. Dissolution or Liquidation. Gther than as prov ided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulf il l its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material  adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of  attachment or similar process involv ing an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of  this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand
protest or notice of any kind, all of which are hereby expressly waived,
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and al l  of  the Obligations of  the Borrower now or hereaf ter existing
hereunder or under the Note,  including,  but  not  l im i ted to,  patronage capi tal
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim

(iV) Pursue al l  r ights and remedies avai lable to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(V) Pursue any other rights and remedies available to CFC at law or in equity

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following the occurrence of an Event of Default. Each right power and remedy of CFC shall be
cumulative and concurrent, and recourse to one shall not constitute a
waiver of any other right, power or remedy.

or more rights or remedies

ARTICLE VIII

MISCELLANEOUS

Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without l imitation, any modif ications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shal l  be designated by such party in a notice to each other party. Al l  such
communications shall be deemed to have been duly given (i) when personally delivered including
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, prov ided such transmission is promptly
conf irmed by either of  the methods set forth in clauses (i) or (i i) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President - Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax Credit ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
ired by CFC from time to time pursuant to its policies of general application as in effect from time to

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents

Section 8.06 Waiver, Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.01
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL'PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITrED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROW ER AND CFC EACH HEREBY IRREVOCABLY W AIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
In the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.
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Section 8.10 Survival, Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5,02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, off this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Section 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.17 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.

CFC LOANAG
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL)

Tina; Pr e s [A e ~7"

Attest:
-S8¢f9t9TY`

CREDEN w. HUBER
CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-TreaSurer

CFC LOANAG
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AZ014-A-9037-CB001 $280,000.00

25

SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following lean renewable energy facilities:

Double Adobe Elementary School District Photovoltaic Solar Automobile Parkinq Shade
Structure .

This project will place a photovoltaic module that will produce 23 kW of electricity in the shade
structure at the Double Adobe Elementary School. The PV structure will provide electricity to
the school with excess power flowing to the Borrower's system.

Subject to the terms of  this Agreement, CFC has agreed to loan to the Borrower f rom
proceeds of the CREBs, an amount not to exceed $280,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facil i ty to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

2.

4.

3.

1.

5.
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10.

11.

12.

The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, inc.

The Borrower's organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrower's organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311 East Wilcox, Sierra Vista, Arizona 85635.

15. The Governmental  Authori ty referred to
Commission .

in Sect ion 2.01.J.  is:  Ar izona Corporat ion

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223.

CFC LOANAG
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Exhibit A - Funds Requisition Statement

Borrower Name & ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9037-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #: 7
Name of Project: Double Adobe Elementary School District Photovoltaic Solar Automobile

Parking Shade Structure
Funds Requisition Statement No.:

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested; (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) I know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been

w
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advanced on each component to date, the percentage of each component that is completed
to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Ce rtifie d By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qual if ied of f icers of  SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the 'Borrower"), an Arizona corporation, hereby certify
as follows:

1. The fol lowing documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the "Project
Agreement")

I 200

Note (the 'Note") I 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

In WITNESS WHEREOF, the undersigned have hereunto set their signatures this
2008.

day of
I

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:
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EXHIBIT C

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9037-CB001 (the
"Loan Agreement"), the undersigned, .. , duly qual if ied of f icer of f  the
Borrower, hereby certifies as follows:

(i) On [date of completion] al l  portions of the Project (as defined in the Loan
Agreement) have been ful ly completed substantial ly in accordance with any plans and
specifications therefore, as then amended, and

. (ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9037-CB001 (the
"Loan Agreement"), the undersigned, . ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

(i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

- (ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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SECURED PROMISSORY NOTE

$280,000.00 dated as of g/ 92947
SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation

(the "Borrower"), for value received, hereby promises to pay, without setof f , deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its office in HerndOn, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in lawful money of the United States, the principal sum of TWO HUNDRED
EIGHW  THOUSAND AND 00/100 DOLLARS ($280,000.00),  or such lesser sum of  the
aggregate unpaid principal amount of all advances made by the Payee pursuant to that certain
Loan Agreement dated as of even date herewith between the Borrower and the Payee, as it
may be amended from time to time (herein called the "Loan Agreement"), and to pay interest on
all amounts remaining unpaid hereunder from the date of each advance in like money, at said
oftiee, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

(SEAL)

. <3,e"' I
Byi

Title:

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

6 9  ~ ~ 1 M  R a I

Attes t:
S!>Udldl'y

Loan No. AZ014-A-9038-CB001

CHEDEN w. HUBEH
CHIEF EXECUTIVE OFFICER

CFC NOTE
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PROJECT AGREEMENT

OF

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (THE "BoRRowE1z")

DATED: as of I/3//9447

The undersigned is a  duly qualified officer  of the Borrower  named above and,  as such
officer, is familiar with (i) the properties, affairs and records of the Borrower, (ii) the issuance of
the Secur i t ies (as hereinafter  defined) and the use of the proceeds thereof as i t  r elates to the
Borrower and (iii) the Project, as hereinafter defined.

In connection with the issuance of the Clean Renewable Energy Bonds (Cooperative
Renewable Energy Projects) Series 2008A (the "Securities 'D, being issued by the National Rural
Utilities Cooperative Finance Corporation (the "Issuer"), the undersigned hereby certifies and
covenants regarding the use of the proceeds of the Securities advanced to the Borrower, as
follows:

General.

1.1 This Project Agreement is made pursuant to Section 54 of the In ternal Revenue
C od e  of  1 9 8 6 ,  a s  a m en d ed  ( t h e "Coa'e"), an d  an y Un i t ed  St a t es  T r ea sur y
regulations and other  guidance thereunder to make the certifications required by
Sect ion  54 of the Code and any Uni ted Stares Treasury r egula t ions and other
guidance thereunder and to establish the reasonable expectations of the Borrower
with  respect  to the amount and use of amounts to be advanced to the Borrower
pur suan t  to th e Loan  Agr eemen t  da ted as of even  da te h er ewi th  between  th e
Issuer  and the Borrower (the "Loan Agreement"). Capitalized terms used herein
are defined where they first appear or are defined in Exhibit A attached hereto.

1.2 This Project Agreement is based on facts and estimates in  existence on the date
hereof and the continued veracity of these facts and estimates as of the date that
the Securities are issued (the "Closing") will  be confirmed by the Borrower  on
the date of Closing,  and on  the basis of such  facts and est imates,  the Borrower
expect s  t h a t  t h e  even t s  descr i bed  h er e i n  wi l l  occu r . T o  t h e  b e s t  o f  t h e
undersigned's knowledge, information, and belief,  the expectations contained in
this Project Agreement are reasonable.

1.3 The Borrower is a Qualified Borrower, as defined in Exhibit A, and is responsible
for  the acquir ing/construct ing/equipping of the Project  (defined below). The
undersigned has reviewed th is Project  Agreement,  as well  as the provisions of
Sect ion  54 of the Code and any Un i ted Sta tes Treasury r egula t ions and other
guidance thereunder, with its own legal counsel and understands and is familiar
with  th is Project  Agreement  and the provisions of Sect ion  54 and any Uni ted
States Treasury regulat ions and other  guidance thereunder .  The Borrower  wil l
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comply in a ll re spects  with the  provis ions  of Section 54 and any United S ta te s
Treasury regulations and other guidance thereunder.

1.4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstrate compliance with the covenants in this Project Agreement.
Such records shall include, but are not limited to, basic records relating to the
issuance of the Securities (including this Project Agreement and the inducement
resolution as described in Section 3.3 hereof), documentation evidencing the
expenditure of amounts advanced to the Borrower pursuant to the Loan
Agreement, documentation evidencing the use of property financed with amounts
advanced to the Borrower pursuant to the Loan Agreement, and documentation
evidencing all sources of payment or security maintained by the Borrower for
amounts advanced to the Borrower pursuant to the Loan Agreement. Such
records shall be kept until the date three (3) years after the CREB Maturity Date.

1.5 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson (a s  de fine d in Exhibit A) to the
Borrower will purchase  any Securities .

Qualified Project.

2.1 The  Loan Agreement requires  the  amounts  advanced thereunder to be  used for
fa cilitie s  to be  owne d by the  Borrowe r, de scribe d in more  de ta il in Se ction 2.2
he reof and in  Exhibit 8 a tta che d he re to a s  the  "Upda te d De s cription of the
Project" (the "P roje ct "). The Project was originally described in an exhibit to the
Applica tion for Na tiona l Clean Renewable  Energy Bond Limita tion submitted to
the  Inte rna l Re ve nue  S e rvice  by the  Is s ue r in s upport of the  na tiona l cle a n
re ne wa ble  e ne rgy bond a lloca tion re ce ive d by the  Is s ue r, which "Origina l
Description of the  Project" is attached hereto as  Exhibit C.

2.2 The Project is a Solar Energy Facility (the "Qualgfving Facility"), as defined in
Exhibit A and property functionally related and subordinate thereto, as further
described in Exhibit B, attached hereto.

Clean Renewable Energy Bonds Qualification.

3.1 At least 95 percent of the proceeds advanced to the Borrower pursuant to the Loan
Agreement will be  used by the  Borrower for capita l expenditures  with respect to
the Project. None of the proceeds of the Loan (as defined in the Loan Agreement)
will be  paid to the  Issuer, the  Borrower or any Rela ted Person to the  Issuer or the
Borrower, except for amounts paid to the  Borrower to re imburse  the  Borrower for
a ctua l a nd dire ct e xpe nditure s  re la ting to the  P roje ct pa id by the  Borrowe r to
persons other than the Issuer, the Borrower or any Related Person to the Issuer or
the  Borrower.

3.2 The Borrower has  incurred or will, within s ix months  of the  Closing Date , incur a
subs tantia l binding obliga tion (not subject to contingencies  within the  control of
the  Issuer, the  Borrower or any Rela ted Person to e ither of them) to a  third party
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to e xpe nd a t le a s t te n pe rce nt of the  Loa n Amount (i.e . the  tota l a mount to be
advanced to the  Borrower pursuant to the  Loan Agreement). It is  expected tha t
the  work of acquiring/cons tructing/equipping the  Project and the  expenditure  of
the  Loan Amount will proceed with due  diligence  through Octobe r 27, 2008, a t
which time  it is  a nticipa te d tha t the  Loa n Amount will ha ve  be e n s pe nt in its
entire ty. The Borrower acknowledges tha t, to the  extent tha t less  than 95 percent
of the  Loan Amount is  expended by a  date  five  years from the date  of issuance of
the  Securities , the  Borrower will be  required to prepay its  Loan in an amount, and
the Issuer will redeem Securities a t the  end of such five-year period in an amount,
ne ce s s a ry to ma inta in the  ta x cre dit with re s pe ct to  the  S e curitie s , unle s s
otherwise  permitted by Section 6.5 hereof

It is expected that all amounts advanced to the Borrower under the Loan
Agreement will be spent to pay costs of the Project in accordance with the
estimated periodic drawdown schedule contained in Exhibit D, attached hereto.
The assumptions set forth in this Section 3.2 and on Exhibit D, attached hereto,
represent the Borrower's best estimate, as of this date, of the periodic drawdown
schedule of the Loan Amount.

3.3 The  Borrowe r ma y us e  a mounts  a dva nce d to the  Boirowe r unde r the  Loa n
Agreement to re imburse  itse lf for expenditures  pa id prior to the  da te  of issuance
of the  Securitie s . The  Borrower sha ll re imburse  itse lf for expenditures  pa id prior
to the date of issuance of the Securities only if such expenditure was paid after the
Borrower adopted an inducement resolution, and the  expenditure  is  described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Except for any re imbursement a llowed under this  Section 3.3, no portion of the
proceeds advanced to the  Borrower will be  used to pay for expenditures  re la ting
to acquiring existing facilities (as contrasted with costs of enhancements, repair or
rehabilita tion of exis ting facilitie s ).

3.4 Neither the  Project nor any portion thereof has been, is  expected to be , or will be
sold or otherwise  disposed of, in whole  or in part, prior to the  last maturity da te  of
the Securities.

3.5 The Borrower has entered into the Loan Agreement of even date hereof under
which it is committed to borrow $280,000 from the Issuer of the Securities and
the Borrower reasonably expects to borrow and expend the full amount of such
commitment. '
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3.6 At le a s t 75% of the  Loa n Amount is  e xpe cte d to be  us e d for Cons truction
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
se rvice s  to be  re ce ive d ove r a  pe riod of ye a rs  prior to the  da te  such goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services from an Affilia ted Person, as  defined in Exhibit A.

3.8 The Borrower sha ll a t a ll times be  a  Qualified Borrower.

Remedia l Action.

4.1 The Borrower agrees to operate  the  Project as a  Qualifying Facility.

The  Borrowe r a cknowle dge s  tha t if prope rty fina nce d with proce e ds  of the
S e curitie s  a dva nce d to the  Borrowe r is  ope ra te d in a  ma nne r othe r tha n a s  a
Qua lifying Facility such ope ra tion may cons titute  a  "de libe ra te  action" tha t may
require  remedial actions to prevent the  tax credit being produced by the Securities
from be ing disa llowed.

The  Borrower sha ll promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers operating property financed with proceeds of the  Loan other than as
a  Qua lifying Fa cility.

4.2 The Borrower acknowledges that if properly Financed with proceeds of the Loan
is sold or otherwise disposed of in a manner contrary to the provisions of
Section 3.4 hereof, such sale or disposition may constitute a "deliberate action"
that may require remedial actions to prevent the tax credit being produced by the
Securities from being disallowed. If the Borrower considers the sale or other
disposition of property financed with proceeds of the Loan, it shall promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof

Funds and Accounts. Investments.

5 .1 Alter the  issuance  of the  Securities , ne ither the  Borrower nor any Rela ted Person
to the  Borrower has  or will have  any prope rty, including cash, securitie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:

(i) amounts that have a sufficiently direct nexus to the Securities or to
the governmental purpose of the Securities to conclude that the amounts would
have been used for that governmental purpose if the Securities were not used or to
be used for that governmental purpose (the mere availability or preliminary
earmarldng of such amounts for a governmental purpose, however, does not itself
establish such a sufficient nexus),

4.
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(ii) a mounts  in a  de bt se rvice  fund, re de mption fund, re se rve  fund,
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities or
any credit enhancement or liquidity device  with respect to the  Securitie s , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to maintain certain levels of types of assets) made for the benefit of the holders of
the Securities or any credit enhancement provider, including any liquidity device
or negative pledge (e.g., any amount pledged to pay principal of or interest on an
issue held under an agreement to maintain the amount at a particular level for the
direct or indirect benefit of holders of the Securities or a guarantor of the
Securities).

No compe nsa ting ba la nce , liquidity a ccount, ne ga tive  ple dge  of prope rty he ld for
inve s tm e nt purpos e s  re quire d to be  m a inta ine d a t le a s t a t a  pa rticula r le ve l or
s imila r a rra nge me nt e xis ts  with re spe ct to, in a ny wa y, the  S e curitie s  or a ny cre dit
enhancement or liquidity device  re la ted to the  S ecuritie s .

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts from the  Issuer for capita l expenditures a lready paid by
the  Borrower.

5.3 Ne ithe r the  Borrowe r nor a ny Re la te d P e rs on to the  Borrowe r will e nte r into a ny
he dge  (e .g.,  a n inte re s t ra te  s wa p, inte re s t ra te ca p, future s  contra c t,  forwa rd
contra ct or a n option) with re spe ct to the  Loa n or the  S e curitie s .

5.4 All prope rty subject to the  Mortgage  is  and will be  used by the  Borrower in the
conduct of its  trade  or business . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues. The Mortgage  does not require  tha t cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any pa rticula r leve l.

Misce llaneous.

6.1 This Project Agreement shall be governed by and constrLled in accordance with
the laws of the Commonwealth of Virginia.

6.2 P rior to the  da te  15 da ys  be fore  the  S e curitie s  we re  sold, ne ithe r the  Borrowe r nor
a ny Re la te d P e rson to the  Borrowe r ha s  sold or de live re d a ny obliga tions  tha t a re
reasonably expected to be  pa id out of substantia lly the  same  source  of funds a s  the
S e curitie s . Ne ithe r the  Borrowe r nor a ny Re la te d P e rson to the  Borrowe r will s e ll
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or deliver within 15 days after the  date  hereof any obligations tha t are  reasonably
expected to be paid out of substantially the same source of funds as the Securities.

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) a nd de live re d to the  Is s ue r a t the  "Addre s s  for
Notice s " s pe cifie d be low. All s uch communica tions  s ha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rs ona lly de live re d including, without limita tion, by
overnight mail or courie r s e rvice , (ii) in the  cas e  of notice  by United S ta tes  mail,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of,
provided s uch trans mis s ion is  promptly confirmed by e ithe r of the  me thods  s e t
forth in claus es  (i) or (ii) above  in each cas e  given or addres s ed as  provided for
here in. The  Address  for Notices  of the  Is suer is  as  follows :

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171 -3025
Attention: Senior Vice President - Member Services
Fax #703-709-6776

6.4 The Borrower represents  tha t it has  not been contacted by the  Inte rna l Revenue
S e rvice  or a ny is s ue r of bonds , the  proce e ds  of which we re  loa ne d to the
Borrowe r re ga rding a ny e xa mina tion of a ny ta x e xe mpt bonds  is sue d for the
benefit of the  Borrower. To the  bes t of the  knowledge  of the  Borrower, no such
obliga tions  of the  Borrowe r a re  curre ntly unde r e xa mina tion by the  Inte rna l
Revenue Service.

6.5 Any re s triction or covenant conta ined he re in need not be obse rved or may be
changed if such nonobse rvance  or change  will not re sult in the  loss  of any tax
credit under Section 54 of the  Code for the  purpose  of federa l income taxation to
which the  Securities is  otherwise  entitled and the  Borrower receives an opinion of
Bond Counse l to such e ffect and the  Issue r agrees  to such nonobse rvance  or
change.

6.6 If any claus e , provis ion or s ection of this  P roject Agreement is  ruled inva lid by
a ny court of compe te nt juris diction, the  inva lidity of s uch cla us e , provis ion or
section shall not affect any of the remaining clauses , sections  or provis ions  hereof.

6.7 The te rms , provis ions , covenants  and conditions  of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors  and ass igns  of the Issuer
and the  Borrower.

6.8 This  Proj act Agreement shall terminate on the date three (3) years  after the CREB
Maturity Da te .
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to re ly on this  Project Agreement.

DATED as of the day and year first above written.

SULPHUR SPRINGS VALLEY ELECTRIC

COOPERATIVE, INC.

B y V . \ . -¢
Title 4"~6zA¢~7'

f r
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EXHIBIT A

DEFINITIONS

"Affilia ted Person " means any Person tha t (a) a t any time during the  s ix months prior to
the  Closing Date , (i) has more  than five  percent of the  voting power of the  governing body of the
Issuer or the Borrower in the aggregate vested in its directors, officers, owners, and employees or
(ii) has more  than five  percent of the  voting power of its  governing body in the  aggregate  vested
in dire ctors , office rs , boa rd me mbe rs , owne rs , me mbe rs  or e mploye e s  of the  Is s ue r or the
Borrower or (b) during the  one -yea r pe riod beginning s ix months  prior to the  Clos ing Da te , (i)
the  composition of the  governing body of which is  modified or es tablished to re flect (directly or
indire ctly) re pre s e nta tion of the  inte re s ts  of the  Is s ue r or the  Borrowe r (or for which an
a gre e me nt, unde rs ta nding, or a rra nge me nt re la ting to such a  modifica tion or establishment
during tha t one -ye a r pe riod) or (ii) the  compos ition of the  gove rning body of the Issuer or the
Borrowe r is  modifie d or e s ta blis he d to re fle ct (dire ctly or indire ctly) re pre s e nta tion of the
interests  of such Person (or for which an agreement, understanding, or a rrangement re la ting to
such a  modification or establishment during that one-year period).

"Bond Couns e l" me a ns Cha pm a n a nd Cutle r LLP  or a ny othe r na tiona lly re cognize d
firm of a ttorne ys  e xpe rie nce d in the  fie ld of municipa l obliga tions  whose  opinions  a re  ge ne ra lly
a cce pte d by purcha se rs  of municipa l obliga tions .

"Clos ing Da te  " means the  da te  the  Issuer issues the  Securitie s .

"Code  " means the  Inte rna l Revenue  Code  of 1986, a s  amended.

"Cons tructe d P e rs ona l P rope rly" me a ns  ta ngible  pe rsona l prope rty (or, if a cquire d
pursuant to a  s ingle  acquisition contract, properties) or Specia lly Developed Computer Software
if (i) a  subs tantia l portion of the  prope rly or prope rtie s  is  comple ted more  than s ix (6) months
a lter the  earlie r of the  da te  construction or rehabilita tion commenced and the  da te  the  Borrower
entered into an acquisition contract, (ii) based on the  reasonable  expecta tions of the  Borrower, if
a ny, or re pre s e nta tions  of the  pe rs on cons tructing the  prope rty, with the  e xe rcis e  of due
diligence , comple tion of construction or rehabilita tion (and de livery to the  issuer) could not have
occurred within tha t s ix-month pe riod, and (iii) if the  Borrower itse lf builds  or rehabilita te s  the
properly, not more than 75 percent of the capita lizable  cost is  a ttributable  to property acquired by
the Borrower (e .g., components, raw materials, and other supplies).

"Cons truction P urpos e s  " means capita l expenditures  tha t a re  a llocable  to the  cost of Rea l
P rope rty or Cons tructe d P e rsona l P rope rty. Exce pt a s  provide d in the  ne xt succe e ding se nte nce ,
cons truction e xpe nditure s  do not include  e xpe nditure s  for a cquis itions  of inte re s ts  in la nd or
othe r e xis ting re a l prope rty. Expe nditure s  a re  not for the  a cquis ition of a n inte re s t in e xis ting
re a l prope rty othe r tha n la nd if the  contra ct be twe e n the  s e lle r a nd the  Borrowe r re quire s  the
s e lle r to  build or ins ta ll the  prope rly (e .g., a  turnke y contra ct), but only to  the extent tha t the
prope rty ha s  not been built or ins ta lled a t the  time  the  pa rtie s  ente r into the  contract.

CFC DOC
AZ014-A-9038-CB001 (JABLONJ)
117509-1



"Control" means  the  posse ss ion, directly or indirectly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the  use  of funds or assets  of a  Controlled Entity for any purpose.

"Controlle d Entity" me a ns  a ny e ntity or one  of a  group of e ntitie s  tha t is  s ubje ct to
Control by a  Controlling Entity or group of Controlling Entitie s .

"Controlled Group " means a group of entities directly or indirectly subject to Control by
the same entity or group of entities, including the entity that has the Control of the other entities.

"Controlling Entity" means any entity or one of a group of entities directly or `mdirectly
having Control of any entities or group of entities.

"CREB Maturity Date " shall have the meaning ascribed to it in the Loan Agreement.

"Governmental Body" means any State, territory, possession of the United States, the
District of Columbia, Indian tnlbal government, and any political subdivision thereof

"Mortgage  " means the mortgage and security agreement applicable  to substantia lly all of
the  property of the  Borrower.

"Qualy'ied Borrower" means (i) a mutual or cooperative electric company described in
Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body (as defined
above).

"Re a l P rope rty" me a ns la nd a nd improve me nts  to la nd, s uch a s  buildings  or othe r
inherently permanent s tructures , including inte res ts  in rea l property. For example , rea l property
include s  wiring in a  building, plumbing sys te ms , ce ntra l he a ting or a ir-conditioning sys te ms ,
pipes or ducts , e levators, escala tors  insta lled in a  building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

"Related Person " means any member of the same Controlled Group as the Issuer or the
Borrower and any person related to the Issuer or a Borrower within the meaning of
Section 144(a)(3) of the Code.

"Sola r Ene rgy Facility " means a  facility using solar energy to produce e lectricity.

"Specially Developed Computer Software" means any programs or routines used to
cause a computer to perform a desired task or set of tasks, and the documentation required to
describe and maintain those programs, provided that the software is specially developed and is
functionally related and subordinate to real property or other constructed personal property.

"Ta ngible  P e rs ona l P rope rly" me a ns  a ny ta ngible  prope rty othe r tha n re a l prope rty,
including inte re s ts  in ta ngible  pe rs ona l prope rly. For e xa mple , ta ngible  pe rsona l prope rty
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includes  machine ry tha t is  not a  s tructura l component of a  building, subway ca rs , fire  trucks ,
automobiles, office  equipment, testing equipment, and furnishings.
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Application
Bond Proceeds Needed for Project:
Bond Allocation Requested and Received:

No. 8 S ulfur S prings  Va lle y EC, Inc.
$280,000
$280,000

Name of Project
Parking Shade Structure

Elfrida Elementary District Photovoltaic Solar Automobile

Project Street Address Elfrida Elementary School
4070 Jefferson Road
Elfrida, AZ 85610
(520) 642-3428
(520) 642-3236
Cochise County

Phone Number
Fax Number
Coun ty

Individual Name to Contact
Company Name
Street Address
City, State, Zip
Telephone Number
Fax

Jack Blair
Sulfur  Spr ings Valley Electr ic Cooperative,  Inc.

3 l l  E.  Wilcox Drive
Sierra Vista, AZ 85635
(520) 515-3470
(520) 458-3467

Updated Deta iled Description of the  Project:

A cantilevered shade  structure  a t a  school on the  top of which will be  constructed a  23kW solar
photovolta ic sys te m to supply powe r to the  school. Exce ss  powe r will flow on to the  SSVEC
system.
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EXHIBIT C

ORIGINAL DESCRIPTION OF THE PROJ ECT

[COPY oF EXHIBIT A To ISSUER APPLICATION To THE IRS]
CLEAN RENEWABLE ENERGY BONDS APPLICATION

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

ELFRIDA ELEMENTARY DISTRICT PI-IOTOVOLTAIC SOLAR SHADE STRUCTURE

This  proje ct will pla ce  a  photovolta ic module  cos ting $280,000, tha t will produce  23 kW of
e lectricity in the  shade  s tructure  in the  one  Elfrida  Elementary Dis trict school. The  PV structure
will provide  e le ctn 'city to the  re s pe ctive  s chool a t no cha rge . The re  will a ls o be  a  ca ble
conne ction to a  compute r in the  libra ry of e a ch s chool to show s tude nts  how the  sys te m is
working.

This  project is  the  identica l project tha t Navopache  Electric Coopera tive  in Arizona  built in 2001
that continues to function with no issues/problems .

S S VEC will ope ra te  a nd m a inta in the  s tructure . Any e xce s s  powe r produce d will flow ba ck to
the  S S VEC grid.

The  P V s tructure s  a t the  s chools  will s ignifica ntly re duce  the ir e le ctric  bills ,  which ha ve  be e n
disproportiona te ly la rge  due  to the  pe r me te r monthly surcha rges  manda ted by the  Environmenta l
P ortfolio P rogra m (EP P ), a nd a pprove d by the  Arizona  Corpora tion Commiss ion. All cus tome rs
pa y the  EP P  fe e s  to S S VEC, which us e s  the m to fund re ne wa ble  e ne rgy proje cts . S ince  e a ch
s chool ha s  m a ny m e te rs , the y pa y the  EP P  a  dis proportiona te ly la rge  a m ount of dolla rs . The
be ne fit of re duce d e le ctric bills  will offse t the ir pa yme nts  into the  fund.

The  RFP  is sue d by S ulphur S prings  Va lle y Ele ctric Coope ra tive  follows .
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SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.
A TOUCHSTONE ENERCY® COOPERATIVE

FOR THE ELECTRIC COOPERATIVES IN THE STATE OF ARIZONA

REQUEST
A

PROPOSAL

F o r

A PI-IOTOVOLTAIC SYSTEM
USED FOR

SHADE STRUCTURES
F o r

PUBLIC BUILDINGS

ISSUED: AUGUST 1, 2005

Na rra tive : The  Ele c tric  Coope ra tive s  in  Arizona  (Dunca n Va lle y EC, Gra ha m  County
EC, Moha ve  EC,  Na vopa che  EC,  S ulfur S prings  Va lle y EC,  Trico  EC a nd  Arizona  E le c tric

P owe r Coope ra tive , Inc.) re que s t a  proposa l for a  modula r de s igne d sys te m to supply a  10 kW to
30 kW P hotovolta ic (P V) sys te m. S ys te m s ize  is  re la tive  to the  spa ce  a va ila ble  for the  P V pa ne ls
on each s ite . S ystem may consis t of multiple  free  s tanding module s  inte rconnected to mee t the  10
to 30 kW s ize  re quire me nt. Module s  to be  use d a s  fre e  s ta nding ca rports  or fre e  s ta nding cove rs
for wa lkwa ys  to provide  sha de . The se  sys te ms  a re  to be  use d a t public buildings  to incre a se  the
awareness  of P V sys tems and ope ra tions  and sys tems will be  s ized based on the  ava ilable  space .
Base  pricing for 10, 15, 20, 25, and 30 kW systems a re  requested (sys tems may be  rounded to the
nea re s t kw incre m e nt).  The  inte rconne ction cos t from  the  P V s ys te m  to ne a re s t dis tribution
pa ne l will be  on a  ca se  by ca se  ba s is  due  to the  va ria tion in s ite s . This  RFP  is  not a ll inclus ive
a nd contra ctor ma y include  othe r s pe cifica tions  or re quire me nts  the y fe e l a re  ne ce s s a ry for a
successful venture .

This  RFP  is  re le a s e d on Augus t 1,2005 a nd re s pons e  mus t be  in a  writte n propos a l by
Octobe r 1, 2005. For que s tions  or cla rifica tion of de ta ils  ple a se  conta ct Albe rt Gome z (520-515-
3473) or Da vid Ba ne  (520-5 l 5-3472).

SCOPE OFWORK .. THE CONTRACTOR WILLBE RESPONSIBLEFOR THE FOLLOWINGS

•

•

•

•

•

•

S tructura l de s ign of the  supporting P V s tructure s  (ca rport a nd wa lkwa y)
One  line  circuit dia gra ms for a pprova l by loca l Coope ra tive 's  e ngine e ring de pa rtme nt
Comple te  wiring dia gra ms  (to be  include d in owne r ma nua l)
Isola tion transformers  a s  needed to mee t the  NEC
P urcha se  a nd ins ta lla tion of a ll compone nts
S ys te ms te s t pe riod of 4-6 we e ks  prior to tra nsfe r of title  of e quipme nt to s ite  owne r
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•

•

•

•

•

•

Any required Permits  (Coopera tive  will re imburse  actua l cost of permits)
Meter socket on the  A/C output of the  inverter(s)
Interconnection with Customers e lectric service
Fencing around inverters and other equipment as required for security and public safety
Project to meet or exceed SunWatts standards
Basic tra ining for s ite  owner / s ite  opera tor
Operators Manual

THE COOPERATIVE WILL PROVIDE THE FOLLOWINGS

Meter to measure  AC output from PV system to owners e lectric panel
Written permission from site  owner to build the  PV Module
Act as the  point of contact with the  insta lla tion Contractor on behalf of the  site  owner

STRUCTURAL DESIGN REQUIREMENTS :

The basic s tructure  is  to support the  PV ce lls  but must be  able  to work as  a  carport with
all the  required clearances. Support should be in a  cantilever style  to a llow easy parking, spacing
on ve rtica l supports  should be  in multiple s  of 10 fe e t to be  a ble  to ma tch typica l pa rking lot
spacing, height should allow the parking of full size  passenger vans, and structure  does not have
to be water proof (providing shade to vehicles is  secondary to the  production of energy). Sample
profile  (to show intent not required design) is  on page  4. Ideal s tructure  would have  the  ability to
support PV panels  tha t would be  effective  if the  long side  of the  s tructure  is  in a  North-South as
well as East-West orientation.

PV DESIGN REQUIREMENTS :

•

•

PV panels shall have warranty for a  minimum of 15 years to cover ra ted output (output
degradation not to exceed 20% over life  of panel)
All sys tem components  will be  UL ce rtified
System will include isola tion transformers per section 250-30 of the  NEC
Polyphase inverter with voltage to match customer's system.
Inverter to match capacity of project
15 year manufacturers warranty on Inverter (contractor may use an extended warranty

insurance policy to meet 15 year requirement)
Contractor will warranty repair labor a t 100% for firs t 5 years, 66% of labor for second 5

years, and 33% of labor for remaining 5 years, (limited to warranty repairs)
Interconnection costs  from site  of PV system to nearest practical distribution panel will be

on a case by case basis, (site selection process will keep this as short as possible)

SUNWAT'rS  REQUIREMENTS :

One-line drawings subject to approval by local Cooperative 's engineering department
Units  to opera te  in pa ra lle l with grid
Includes protection for out of frequency problems
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Low ha rmonics
Inverter must disconnect in the  event grid power is  lost
Lockable safety switch located between the inverter and meter socket

TRAINING REQUIREMENTS :

The  Contra ctor will provide  s ufficie nt time  with  the  s ite  owne r to  e xpla in  how to
disconne ct the  sys te m, loca te  inve rte r, ide ntify a ll junction boxe s  be twe e n the  module s , a nd
identify any sys tem waring lights  or displays . Contractor will a lso provide  sys tem manua l with
ba s ic ope ra ting ins tructions  a nd a ll the  a s s ocia te d wa rra nty informa tion a nd ma nufa cture r
contacts  lis ted.

Q
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EXHIBIT D

MONTHLY DRAWDOWN SCHEDULE OF AMOUNTS TO BE ADVANCED TO THE
BORROWER PURSUANT TO THE LOAN AGREEMENT

DATE ON WH1CH PROCEEDS ARE
EXPECTED TO BE EXPENDED

AMOUNTS OF PROCEEDS TO BE
EXPENDED

October 27, 2008 $280,000
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S ULP HUR S P RINGS  VALLEY ELECTRIC COOP ERATIVE, INC.

To

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

Is s ue r

LOAN AGREEMENT

Dated as of I %2002

Clean Renewable  Ene rgy Bonds
(Coope ra tive  Renewable  Ene rgy P rojects ) S e rie s  2008A

of Na tiona l Rura l Utilitie s  Coope ra tive  Fina nce  Corpora tion
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of 1
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"), a
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the rems and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Aecounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Offieer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio" shall mean the average of the Borrowel*s two highest annual DSC
Ratios during the most recent three calendar years.

"Bond Counsel" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .p of this Agreement, substantially in the form of Exhibit C hereto.

by

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and Interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of  Securities may not qualify for a tax credit, i f  such determination is
supported by a written opinion of Bond Counsel to that effect, or
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in the name of the Owner of tlle Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting f rom a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall  mean al l  laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,
discharge, storage, management, handling, manufacture, generation, processing, recycling,
distribution, transport, release of or exposure to any Hazardous Material.

"Equity" shal l  mean the aggregate of  the Borrower's equit ies and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article VI hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous Material" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture" shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"lnitiaI Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. in computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower"s purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage"shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property"shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--Interest" shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements. '
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower, dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1st) day of each of March, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances"shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"Principal" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Account" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs,

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without

al
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

by

"TotaI Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"TotaI Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE ll

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

c . Authority; Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of

I
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance wi th i ts terms,  subject  to appl icable bankruptcy,  insolv ency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder and the transactions contemplated

other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under, any such
award, indenture, contract, agreement, mortgage, deed of trust or other instrument, or result in the
creation or imposition of any Lien (other than contemplated hereby) upon any of the property or
assets of the Borrower.

hereby or thereby, will not: (i) violate any provision of law, any order rule or regulation of any court or

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and lev ies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and lev ies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. said balance sheet fairly presents the financial condition of the Borrower as at said date

CFC LOANAG
AZ014-A-9038-CB001 (JABLONJ )
117565-2



8

and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrower's organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrower's place of business or, if more than one, its chief executive office as well as the
Borrower's mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Service, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

To the Borrower's knowledge, information and bel ief , neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

L. Disclosure.

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

n. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (i i i)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

O. Project Agreement. As set forth in the Project Agreement, the Project constitutes "a
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower*', meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE III

LOAN

Section 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrower's Annual
Bond Repayment Amount.

Section 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the Initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

B. Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00`noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance.
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an

than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrower's
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less thai $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

amount not less than $100,000.00, provided however that at such time as there
remains less

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows:

A. Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the Initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.
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Borrower agrees that the records of, and all computations by, CFC (in whatever media they are
recorded or maintained) as to the amount of principal, interest, fees and Quarterly Bond Deposit
Amount due on the Loan shall be conclusive in the absence of manifest error.

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

c. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrower's Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit Ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01 p. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then
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beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital, Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such doalments
as CFC may reasonably request.

C. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article II shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrowers real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Sehedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request.
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrowel*s
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph .

CFC's obligation to

I. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Alloeation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

K. Tax Credit Ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article II hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

B. Loan Proceeds. The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto. '
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower, .

(iii) I
notice or lapse of time, or both, would constitute an Event of Default.

the occurrence of an Event of Default hereunder or any event that, with the giving of

D. Default Notices. Upon receipt of  any notices with respect to a defaul t  by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certificates.

W ithin one hundred twenty (120) days af ter the close of  each calendar year,
commencing with the year in which the init ial Advance hereunder shall  have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed
by the Borrower's General Manager or Chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulf illed all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

(i)

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books, Financial Reports; Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
wil l  be made of  al l  of  the deal ings, business and af fairs of  the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. Within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall  furnish to CFC a ful l  and complete report of  i ts f inancial condition and statement of  i ts
operations as of the end of such calendar year, in form and substance satisfactory to CFC.
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its f inancial condition and statement of its operations as of the end of such f iscal year,

In
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements of income and cash flow. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage. .

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assuranees. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) if it receives any written communication alleging Borrowers violation of any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

N. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in

.4
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Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

O. Tax Status of the CREBs. The Borrower shall util ize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fall to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. Termination Certificate. If  the Borrower determines that the Project wil l  not be
completed as described in Sect ion 5.01.P above, then the Borrower shal l  submit to CFC a
Termination Certificate, within 30 days of a determination that:

. (I)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in ful l  of  the Note and performance of  al l  obligations of  the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of  CFC and assumes the due and punctual  payment of  the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. L i m i ta t i ons on Sa l e ,  Lease or  T ransf er  o f  Cap i t a l  Assets;  App l i ca t i on  o f
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total Utility Plant.
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing:

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become l iable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if,
after giv ing effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility Plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certif icates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change ts (i) state of incorporator, (i)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.

CFC LOANAG
AZ014-A-9038-CB001 (JABLONJ )
117555-2



18

4'

ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

c. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01 .A, 5.01 .B,
5.01.D, 5.01 .E, 5.01.G, 5.01 .I, 5.01 .N, 5.01 .O and 5.02 of this Agreement.

(ii) Thirty Day Grace Period. Failure of the Bon'ower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

F. Other Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding snail continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking l iquidation, reorganization or other rel ief  with respect to i tself  or i ts debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, liquidator, custodian or other similar off icial of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

I. Dissolution or Liquidation. Other than as prov ided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulf il l its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Bon'ower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material  adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of  attachment or similar process involv ing an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of  this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and all  of  the Obligations of  the Borrower now or hereaf ter existing
hereunder or under the Note,  including, but  not  l im i ted to,  patronage capi tal
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iv) Pursue al l  r ights and remedies avai lable to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(V) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following the occurrence of an Event of Default. Each right power and remedy of CFC shall be
cumulative and concurrent, and recourse to one shall not constitute a
waiver of any other right, power or remedy.

or more rights or remedies

ARTICLE VIII

MISCELLANEOUS

. Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without l imitation, any modif ications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shal l  be designated by such party in a notice to each other party. Al l  such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by united States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, prov ided such transmission is promptly
conf irmed by either of  the methods set forth in clauses (i) or (i i) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President - Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the

21
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL'PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROW ER AND CFC EACH HEREBY IRREVOCABLY W AIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS,  ATT0RNEYS AND REPRESENTATIVES (EACH AN
"lNDEMNlTEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
In the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.

Ia
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Section 8.10 Survival, Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the-execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Section 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.17 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.

rt
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

_2=9- M n .By:

Titl¢8: ha $14 leAJI-l

Attest:
-segfefaty

CREDEN w. HUBER
CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer

f
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SCHEDULE 1

Agreement and (ii) a portion of CFC's costs in issuing the
3.02.A.

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project as described and permitted by the terms of the Project

CREBs as set forth in Section

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Elfrida EIementanDistrict Photovoltaic Solar Automobile Parkinq Shade Structure

This project will place a photovoltaic module that will produce 23 kW of electricity in the shade
structure at the Elfrida Elementary School. The PV structure will provide electricity to the
school with excess power flowing to the Borrower's system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $280,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

10. The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, Inc.

2.

4.

1.

5.

3.

6.
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§

11.

12.

The Borrower's organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrower's organizational identification number is: 0038220-2

14. The place of business or if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311, East Wilcox, Sierra Vista, Arizona 85635.

15. The Gov ernmental  Author i ty referred to in Sect ion 2.01.J.  is:  Ar izona Corporat ion
Commission

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox,
Sierra vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223.

CFC LOANAG
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Exhibit A - Funds Requisition Statement

Borrower Name & ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9038-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #: 8
Name of Project: Elfrida Elementary District Photovoltaic Solar Automobile Parking Shade Structure
Funds Requisition Statement No.: .

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) I know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request; (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been
advanced on each component to date, the percentage of each component that is completed
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to date, and the purpose of the advance(s) being requested bY this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

certified By:

Signature Da te Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN : , Associate Vice President

AP P ROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qual if ied of f icers of  SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the 'Borrowed/'), an Arizona corporation, hereby certify
as follows:

1. The following documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

I 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the 'Project
Agreement")

} 200

Note (the "Note") 9 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

In WITNESS WHEREOF, the undersigned have hereunto set their signatures this
1 2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title :

By
Title:
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EXHIBIT C

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9038-CB001 (the
"Loan Agreement"), the undersigned, . ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

(i) On [date of completion] al l  portions of the Project (as defined in the Loan
Agreement) have been ful ly completed substantial ly in accordance with any plans and
specifications therefore, as then amended, and

(ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

IN WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9038-CB001 (the
Loan Agreement"), the undersigned duly qual if ied of f icer  of  the

Borrower, hereby certifies as follows

(i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended

(ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement)

IN WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
20

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE. INC

By
Title
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SECURED PROMISSORY NOTE

$280,000.00 dated as of I8/a v 8 7
SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation

(the "Borrower"), for value received, hereby promises to pay, without setof f , deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its office in Herndon, Virginia oNce or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in lawful money of the United States, the principal sum of TWO HUNDRED
EIGHW  THOUSAND AND 00/100 DOLLARS ($280,000.00),  or such lesser sum of  the
aggregate unpaid principal amount of all advances made by the Payee pursuant to that certain
'Loan Agreement dated as of even date herewith between the Borrower and the Payee, as it
may be amended from time to time (herein called the "Loan Agreement"), and to pay interest on
all amounts remaining unpaid hereunder from the date of each advance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuantto, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

I

(SEAL) QBy:

Title:

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

6 $1 'Je /

Attest:
Sec,rsta»y

Loan No. AZ014-A-9039-CB001

CFIEDEN w. HUBEFI
CHIEF EXECUTIVE OFFICEH
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PROJECT AGREEMENT

OF

SULPHUR SPRINGS VALLEY ELECTRIC COOPERAT1VE,INC. (THE "BORR0WER")

DATED: a s  of

The  unde rs igne d is  a  duly qua lifie d office r of the  Borrowe r na m e d a bove  a nd, a s  s uch
office r, is  fa milia r with (i) the  prope rtie s , a ffa irs  a nd re cords  of the  Borrowe r, (ii) the  is sua nce  of
the  S e curitie s  (a s  he re ina fte r de fine d) a nd the  us e  of the  proce e ds  the re of a s  it re la te s  to the
Borrowe r a nd (iii) the  P roje ct, a s  he re ina fte r de fine d.

In  conne c tion with  the  is s ua nce  of the  Cle a n Re ne wa ble  Ene rgy Bonds  (Coope ra tive
Re ne wa ble  Ene rgy P roje cts ) S e rie s  2008A (the "S e curitie s "), be ing is sue d by the  Na tiona l Rura l
Utilitie s  Coope ra tive  Fina nce  Corpora tion (the "Is s u e r"), the  unde rs igne d he re by ce rtifie s  a nd
cove na nts  re ga rding the  us e  of the  proce e ds  of the  S e curitie s  a dva nce d to  the  Borrowe r, a s
follows :

Ge ne ra l.

1.1 This  P roje ct Agre e me nt is  ma de  purs ua nt to S e ction 54 of the  Inte rna l Re ve nue
C o d e  o f 1 9 8 6 ,  a s  a m e n d e d  (th e "C o d e "), a nd  a ny Unite d  S ta te s  Tre a s ury
re gula tions  a nd othe r guida nce  the re unde r to ma ke  the  ce rtifica tions  re quire d by
S e ction 54 of the  Code  a nd a ny Unite d S ta re s  Tre a s ury re gula tions  a nd othe r
guida nce  the re unde r a nd to e s ta blish the  re a sona ble  e xpe cta tions  of the  Borrowe r
with re s pe ct to the  a mount a nd us e  'of a mounts  to be  a dva nce d to the  Borrowe r
purs ua nt to  the  Loa n Agre e m e nt da te d  a s  of e ve n  da te  he re with  be twe e n the
Is s ue r a nd the  Borrowe r (the "Loa n Agre e me nt"). Ca pita lize d te rms  use d he re in
a re  de fine d whe re  the y firs t a ppe a r or a re  de fine d in Exhibit A attached here to.

1.2 This Project Agreement is based on facts and estimates in existence on the date
hereof and the continued veracity of these facts and estimates as of the date that
the Securities are issued (the "Closing") will be confirmed by the Borrower on
the date of Closing, and on the basis of such facts and estimates, the Borrower
expects that the events described herein will occur. To the best of the
undersigned's knowledge, information, and belief, the expectations contained in
this Project Agreement are reasonable.

1.3 The  Borrowe r is  a  Qua lifie d Borrowe r, a s de fine d in Exhibit A, a nd is  re spons ible
for the  a cquiring/cons truc ting/e quipping of the  P roje c t (de fine d be low). The
unde rs igne d ha s  re vie we d this  P roje c t Agre e m e nt, a s  we ll a s  the  provis ions  of
S e c tion 54 of the  Code  a nd a ny Unite d S ta te s  Tre a s ury re gula tions  a nd othe r
guida nce  the re unde r, with its  own le ga l couns e l a nd unde rs ta nds  a nd is  fa milia r
with  th is  P roje c t Agre e m e nt a nd the  provis ions  of S e c tion  54  a nd a ny Unite d
S ta te s  Tre a s ury re gula tions  a nd othe r guida nce  the re unde r.  The  Borrowe r will

CFC DOC
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comply in a ll re spects  with the  provis ions  of Section 54 and any United S ta te s
Treasury regulations and other guidance thereunder.

1 .4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstra te  compliance with the  covenants in this  Project Agreement.
Such records  sha ll include , but a re  not limited to, ba s ic records  re la ting to the
issuance  of the  Securities  (including this  Project Agreement and the  inducement
re solution a s  de scribe d in Se ction 3.3 he re of), docume nta tion e vide ncing the
e xpe nditure  of a mounts  a dva nce d to  the  Borrowe r purs ua nt to  the  Loa n
Agreement, documentation evidencing the use of property financed with amounts
advanced to the  Borrower pursuant to the  Loan Agreement, and documenta tion
e vide ncing a ll source s  of pa yme nt or se curity ma inta ine d by the  Borrowe r for
a mounts  a dva nce d to the  Borrowe r pursua nt to the  Loa n Agre e me nt. Such
records shall be kept until the date  three (3) years after the CREB Maturity Date.

1.5 Ne ithe r the  Borrowe r nor a ny Re la te d P e rs on (a s  de fine d in  Exhibit A) to  the
Borrowe r will purcha s e  a ny S e curitie s .

Qua lifie d P roje ct.

2 .1 The Loan Agreement requires  the  amounts  advanced thereunder to be  used for
facilitie s  to be  owned by the  Borrower, de scribed in more  de ta il in Section 2.2
he reof a nd  in  Exh ib itB a tta che d he re to a s  the  "Upda te d De s cription of the
Project" (the "P roje ct "). The  Proj e t was  origina lly described in an exhibit to the
Applica tion for Na tiona l Clean Renewable  Energy Bond Limita tion submitted to
the  Inte rna l Re ve nue  S e rvice  by the  Is s ue r in s upport of the  na tiona l cle a n
re ne wa ble  e ne rgy bond a lloca tion re ce ive d by the  Is s ue r, which "Origina l
Description of the Project" is attached hereto as Exhibit C.

2.2 The  P roje ct is  a  S ola r Ene rgy Fa cility (the "Qu a lvin g  Fa c ility"),  a s de fine d in
Exhib it A a nd prope rty functiona lly re la te d a nd s ubordina te  the re to, a s  furthe r
des cribed in Exhibit B, a ttached here to.

Cle a n Re ne wa ble  Ene rgy Bonds  Qua lifica tion.

3.1 At least 95 percent of the proceeds advanced to the Borrower pursuant to the Loan
Agreement will be  used by the  Borrower for capita l expenditures  with respect to
the Project. None of the proceeds of the Loan (as defined in the Loan Agreement)
will be  paid to the  Issuer, the  Borrower or any Related Person to the  Issuer or the
Borrower, except for amounts paid to the  Borrower to re imburse  the  Borrower for
a ctua l a nd dire ct e xpe nditure s  re la ting to the  P roje ct pa id by the  Borrowe r to
persons other than the Issuer, the Borrower or any Related Person to the Issuer or
the  Borrower.

3.2 The Borrower has  incurred or will, within s ix months  of the  Closing Date , incur a
substantia l binding obliga tion (not subject to contingencies  within the  control of
the  Issuer, the  Borrower or any Rela ted Person to e ither of them) to a  third party

2.

3.
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to e xpe nd a t le a s t te n pe rce nt of the  Loa n Amount (i.e . the  tota l a mount to be
a dva nce d to the  Borrowe r purs ua nt to the  Loa n Agre e me nt). It is  e xpe cte d tha t
the  work of a cquiring/cons tructing/e quipping the  P roje ct a nd the  e xpe nditure  of
the  Loa n Amount will proce e d with due  dilige nce  through Nove mbe r 24, 2008, a t
which time  it is  a ntic ipa te d  tha t the  Loa n Amount will ha ve  be e n s pe nt in  its
e ntire ty. The  Borrowe r a cknowle dge s  tha t, to the  e xte nt tha t le s s  tha n 95 pe rce nt
of the  Loa n Amount is  e xpe nde d by a  da te  five  ye a rs  from the  da te  of is s ua nce  of
the  S e curitie s , the  Borrowe r will be  re quire d to pre pa y its  Loa n in a n a mount, a nd
the  Is s ue r will redeem S ecuritie s  a t the  end of s uch five -yea r pe riod in an amount,
ne c e s s a ry to  ma in ta in  the  ta x c re d it with  re s pe c t to  the  S e c uritie s ,  un le s s
othe rwis e  pe rmitted by S ection 6.5 he reof.

It is  e xp e c te d  th a t a ll a m o u n ts  a d va n c e d  to  th e  Bo rro we r u n d e r th e  Lo a n
Agre e me nt will be  s pe n t to  pa y cos ts  o f the  P ro je c t in  a ccorda nce  with  the
e s tima te d pe riodic dra wdown s che dule  conta ine d in Exhibit D, a ttached he re to.
The  a s s umptions  s e t forth in this  S e ction 3.2 a nd on Exhibit D, a ttached he re to,
re pre s e nt the  Borrowe r's  be s t e s tima te , a s  of this  da te , of the  pe riodic dra wdown
s chedule  of the  Loan Amount.

3.3 The  Borrowe r ma y us e  a mounts  a dva nc e d  to  the  Borrowe r unde r the  Loa n
Agre e me nt to re imburs e  its e lf for e xpe nditure s  pa id prior to the  da te  of is s ua nce
of the  S e curitie s . The  Borrowe r s ha ll re imburs e  its e lf for e xpe nditure s  pa id prior
to the  da te  of is s uance  of the  Securitie s  only if s uch expenditure  was  pa id a fte r the
Borrowe r a dopte d a n induce me nt re s olution, a nd the  e xpe nditure  is  de s cribe d in
s uch inducement re s olution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Exce pt for a ny re imburs e me nt a llowe d unde r this  S e ction 3.3, no portion of the
proce e ds  a dva nce d to the  Borrowe r will be  us e d to pa y for e xpe nditure s  re la ting
to acquiring exis ting facilitie s  (a s  contra s ted with cos ts  of enhancements , repa ir or
re ha bilita tion of e xis ting fa cilitie s ).

3.4 Ne ithe r the  P roje ct nor a ny portion the re of ha s  be e n, is  e xpe cte d to be , or will be
s old or othe rwis e  dis pos e d of in whole  or in pa rt, prior to the  la s t ma turity da te  of
the  Securities .

3.5 The  Borrowe r ha s  e nte re d into the  Loa n Agre e me nt of e ve n da te  he re of unde r
which it is  committe d to borrow $280,000 from the  Is s ue r of the  S e curitie s  a nd
the  Borrowe r re a s ona bly e xpe cts  to borrow a nd e xpe nd the  full a mount of s uch
commitme nt.
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3.6 At le a s t 75% of the  Loa n Amount is  e xpe cte d to be  us e d for Cons truction
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
se rvice s  to be  rece ived ove r a  pe riod of yea rs  prior to the  da te  such goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services from an Affilia ted Person, as defined in Exhibit A.

3.8 The Borrower shall a t a ll times be  a  Qualified Borrower.

4. Remedia l Action.

4 .1 The Borrower agrees to operate  the Project as a  Qualifying Facility.

The  Borrowe r a cknowle dge s  tha t if prope rly fina nce d with proce e ds  of the
Se curitie s  a dva nce d to the  Borrowe r is  ope ra te d in a  ma nne r othe r tha n a s  a
Qua lifying Facility such opera tion may constitute  a  "de libe ra te  action" tha t may
require  remedial actions to prevent the tax credit being produced by the Securities
from being disa llowed.

The Borrower shall promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers operating property financed with proceeds of the Loan other than as
a  Qua lifying Facility.

4.2 The Borrower acknowledges tha t if property financed with proceeds of the  Loan
is  s old or othe rwis e  dis pos e d of in a  ma nne r contra ry to the  provis ions  of
Section 3.4 hereof, such sa le  or disposition may constitute  a  "de libera te  action"
that may require  remedial actions to prevent the  tax credit being produced by the
S e curitie s  from be ing disa llowe d. If the  Borrowe r cons ide rs  the  sa le  or othe r
dis pos ition of prope rty fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof

Funds and Accounts. Investments.

5 .1 After the issuance of the Securities, neither the Borrower nor any Related Person
to the  Borrower has  or will have  any property, including cash, securitie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:

(i) amounts that have a  sufficiently direct nexus to the Securities or to
the  governmenta l purpose  of the  Securities  to conclude  tha t the  amounts  would
have been used for that governmental purpose if the Securities were not used or to
be  us e d for tha t gove rnme nta l purpos e  (the  me re  a va ila bility or pre limina ry
earmarking of such amounts for a  governmental purpose, however, does not itself
establish such a sufficient nexus),
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(ii) a mounts  in a  de bt se rvice  fund, re de mption fund, re se rve  fund,
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities or
any credit enhancement or liquidity device  with respect to the  Securities , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to maintain certa in levels of types of assets) made for the  benefit of the  holders of
the  Securities  or any credit enhancement provider, including any liquidity device
or negative  pledge (e .g., any amount pledged to pay principal of or interest on an
issue held under an agreement to maintain the  amount a t a  particular level for the
dire ct or indire ct be ne fit of holde rs  of the  S e curitie s  or a  gua ra ntor of the
Securities).

No compensating ba lance , liquidity account, negative  pledge  of property he ld for
inves tment purposes  required to be  ma inta ined a t le a s t a t a  pa rticula r leve l or
similar arrangement exists  with respect to, in any way, the  Securities or any credit
enhancement or liquidity device related to the Securities.

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts from the  Issuer for capita l expenditures a lready paid by
the  Borrower.

5.3 Ne ithe r the  Borrowe r nor a ny Re la te d P e rs on to the  Borrowe r will e nte r into a ny
he dge  (e .g . ,  a n inte re s t ra te  s wa p, inte re s t ra te  ca p, future s  contra c t,  forwa rd
contract or an option) with re spect to the  Loan or the  S ecuritie s .

5.4 All prope rty subject to the  Mortgage  is  and will be  used by the  Borrower in the
conduct of its  trade  or business . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues. The Mortgage does not require  tha t cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any particula r leve l.

Miscellaneous.

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .

6.2 P rior to the  da te  15 da ys  be fore  the  S e curitie s  we re  sold, ne ithe r the  Borrowe r nor
a ny Re la te d P e rson to the  Borrowe r ha s  sold or de live re d a ny obliga tions  tha t a re
reasonably expected to be  pa id out of substantia lly the  same  source  of funds as  the
S e curitie s . Ne ithe r the  Borrowe r nor a ny Re la te d P e rson to the  Borrowe r will s e ll
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or deliver within 15 days after the  date  hereof any obligations that are  reasonably
expected to be paid out of substantially the same source of funds as the Securities.

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) a nd de live re d to the  Is sue r a t the  "Addre ss  for
Notice s " spe cifie d be low. All such communica tions  sha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight mail or courie r se rvice , (ii) in the  case  of notice  by United S ta tes  mail,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of, or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of
provided such transmiss ion is  promptly confirmed by e ithe r of the  me thods  se t
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
here in. The Address for Notices of the  Issuer is  as follows:

National Rura l Utilities  Coopera tive  Finance  Corpora tion
2201 Cooperative Way
Herndon, Virginia  20 l7 l -3025
Attention: Senior Vice  President - Member Services
Fax #703-709-6776

6.4 The Borrower represents  tha t it has not been contacted by the  Internal Revenue
S e rvice  or a ny is s ue r of bonds , the  proce e ds  of which we re  loa ne d to the
Borrowe r re ga rding a ny e xa mina tion of a ny ta x e xe mpt bonds  is sue d for the
benefit of the  Borrower. To the  bes t of the  knowledge  of the  Borrower, no such
obliga tions  of the  Borrowe r a re  curre ntly unde r e xa mina tion by the  Inte rna l
Revenue Service.

6.5 Any re s triction or covenant conta ined he re in need not be  obse rved or may be
changed if such nonobse rvance  or change  will not re sult in the  loss  of any tax
credit under Section 54 of the  Code for the  purpose  of federal income taxation to
which the  Securities is  otherwise  entitled and the  Borrower receives an opinion of
Bond Counse l to such e ffect and the  Issue r agrees  to such nonobse rvance  or
change.

6.6 If any clause , provis ion or section of this  P roject Agreement is  ruled inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof.

6.7 The te rms, provis ions, covenants  and conditions of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the Borrower.

6.8 This Project Agreement shall terminate on the date three (3) years after the CREB
Maturity Da te .
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to re ly on this  Project Agreement.

DATED as of the day and year first above written.

SULPHUR SPRINGS VALLEY ELECTRIC

COOPERATIVE, INC.

Title fit s¢'é¢ Jr

<
N \ I 'A
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EXHIBIT A

DEFINITIONS

"Affilia ted Pe rson " means any Person that (a) a t any time during the  six months prior to
the Closing Date , (i) has more than five percent of the  voting power of the  governing body of the
Issuer or the Borrower in the aggregate vested in its directors, officers, owners, and employees or
(ii) has more  than five  percent of the  voting power of its  governing body in the  aggregate  vested
in dire ctors , office rs , boa rd me mbe rs , owne rs , me mbe rs  or e mploye e s  of the  Is sue r or the
Borrower or (b) during the  one -yea r pe riod beginning s ix months  prior to the  Clos ing Da te , (i)
the  composition of the  governing body of which is  modified or es tablished to re flect (directly or
indire ctly) re pre s e nta tion of the  inte re s ts  of the  Is s ue r or the  Borrowe r (or for which a n
agreement, unde rs tanding, or a rrangement re la ting to such a  modifica tion or e s tablishment
during tha t one -yea r pe riod) or (ii) the  composition of the  governing body of the  Issue r or the
Borrowe r is  modifie d or e s ta blis he d to re fle ct (dire ctly or indire ctly) re pre s e nta tion of the
interests  of such Person (or for which an agreement, understanding, or arrangement re la ting to
such a modification or establishment during that one-year period).

"Bond Couns e l" me a ns  Cha pma n a nd Cutle r LLP  or a ny othe r na tiona lly re cognize d
firm of a ttorne ys  e xpe rie nce d in the  fie ld of municipa l obliga tions  whos e  opinions  a re  ge ne ra lly
accepted by purchas e rs  of municipa l obliga tions .

"Clos ing Da te  " means  the  date  the  Issuer is sues  the  Securities .

"Code  " means  the  Interna l Revenue  Code of 1986, as  amended.

"Cons tructe d P e rsona l P rope rty" me a ns  ta ngible  pe rsona l prope rty (or, if a cquire d
pursuant to a  single  acquisition contract, properties) or Specia lly Developed Computer Software
if (i) a  subs tantia l portion of the  prope rty or prope rtie s  is  comple ted more  than s ix (6) months
after the  earlier of the  date  construction or rehabilita tion commenced and the  date  the  Borrower
entered into an acquisition contract, (ii) based on the reasonable  expectations of the Borrower, if
a ny, or re pre s e nta tions  of the  pe rs on cons tructing the  prope rty, with the  e xe rcis e  of due
diligence, completion of construction or rehabilita tion (and delivery to the  issuer) could not have
occurred within tha t s ix-month pe riod, and (iii) if the  Borrower itse lf builds  or rehabilita te s  the
property, not more than 75 percent of the capitalizable cost is a ttributable to property acquired by
the Borrower (e .g., components, raw materials, and other supplies).

"Cons truction P urpos e s  " means  capita l expenditures  tha t a re  a llocable  to the  cos t of Rea l
P rope rty or Cons tructed P e rs ona l P rope rty. Except a s  provided in the  next s ucceeding s entence ,
cons truction e xpe nditure s  do not include  e xpe nditure s  for a cquis itions  of inte re s ts  in la nd or
othe r e xis ting re a l prope rty. Expe nditure s  a re  not for the  a cquis ition of a n inte re s t in e xis ting
re a l prope rty othe r tha n la nd if the  contra ct be twe e n the  s e lle r a nd the  Borrowe r re quire s  the
s e lle r to build or ins ta ll the  prope rty (e .g., a  turnke y contra ct), but only to the  e xte nt tha t the
property has  not been built or ins ta lled a t the  time  the  pa rtie s  ente r into the  contract.
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"Control" means  the  possess ion, directly or indirectly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the use of funds or assets of a  Controlled Entity for any purpose.

"Controlle d Entity" me a ns  a ny e ntity or one  of a  group of e ntitie s  tha t is  subje ct to
Control by a  Controlling Entity or group of Controlling Entitie s .

"Controlled Group " means a  group of entities  directly or indirectly subject to Control by
the same entity or group of entities, including the entity that has the Control of the other entities.

"Controlling Entity" means  any entity or one  of a  group of entitie s  directly or indirectly
having Control of any entities  or group of entities .

"CREB Maturity Date  " shall have the meaning ascribed to it in the Loan Agreement.

"Governmenta l Body" means any Sta te , temltory, possession of the  United Sta tes , the
District of Columbia , Indian triba l government, and any politica l subdivis ion thereof.

"Mortgage  " means the mortgage and security agreement applicable to substantially all of
the  property of the  Borrower.

"Qua[;)"ied Borrower" means (i) a  mutua l or coopera tive  e lectric company described in
S e ctions  50l(c)(l2) or 1381(a )(2)(C) of the  Code , or (ii) a  Gove rnme nta l Body (a s  de fine d
above).

"Re a l P rope rty" me a ns  la nd a nd improve me nts  to la nd, such a s  buildings  or othe r
inherently permanent s tructures , including interests  in rea l property. For example , rea l property
includes  wiring in a  building, plumbing sys tems , centra l hea ting or a ir-conditioning sys tems ,
pipes or ducts, e levators, escalators insta lled in a  building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

"Related Person " means any member of the same Controlled Group as the Issuer or the
Borrowe r a nd  a ny pe rs on  re la te d  to  the  Is s ue r o r a  Borrowe r with in  the  me a n ing  o f
Section l44(a)(3) of the  Code.

"Sola r Energy Facility " means a  facility using solar energy to produce e lectricity.

"Specia lly Deve loped Compute r Software" me a ns  a ny progra ms  or routine s  use d to
cause  a  computer to perform a  desired task or se t of tasks, and the  documenta tion required to
describe  and mainta in those  programs, provided that the  software  is  specia lly developed and is
functionally related and subordinate to real property or other constructed personal property.

"Ta ngible  P e rsona l P rope rly" means  any tangible  prope rty othe r than rea l prope rty,
including inte re s ts  in ta ngible  pe rsona l prope rty. For e xa mple , ta ngible  pe rsona l prope rty
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includes  machine ry tha t is  not a  s tructura l component of a  building, subway ca rs , fire  trucks ,
automobiles, office equipment, testing equipment, and furnishings.
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Application
Bond Proceeds Needed for Project:
Bond Allocation Requested and Received:

No. 9 Sulfur  Spr ings Valley EC, Inc.

$280,000
$280,000

Name of Project Empire Elementary District Photovoltaic Solar
Automobile Parking Shade Structure

Project Street Address Empire Elementary School
13200 E. Greaterville Rd.
Sonoita, AZ 85637
Phone (520)455-5043
Fax (520)455-5811
Santa Cruz CountyCounty

Individual Name to Contact
Company Name
Street Address
City, State, Zip
Telephone Number
Fax

Jack Blair
Sulfur  Springs Valley Electr ic Cooperative, Inc.

311 E. Wilcox Drive
Sierra Vista, AZ 85635
(520) 515-3470
(520)458-3467

Updated Detailed Description of the Project:

A cantilevered shade structure at a school on the top of which will be constructed a 23kW solar
photovoltaic system to supply power  to the school .  Excess power  wil l  flow on  to the SSVEC
system.

*
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EXHIBIT C

ORIGINAL DESCRIPTION OF THE PROJECT

[COPY oF EXH1B1T A To ISSUER APPLICATIQN To THE IRS]
CLEAN RENEWABLE ENERGY BONDS APPLICATION

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

EMPIRE ELEMENTARY DISTRICT PHOTOVOLTAIC SOLAR SHADE STRUCTURE

This  proje c t will p la ce  a  photovolta ic  m odule  cos ting  $280,000,  tha t will produce  23  kW of
e le c tric ity in  the  a utom obile  pa rking s ha de  s truc ture  in  the  one  Em pire  E le m e nta ry Dis tric t
school. The  P V s tructure  will provide  e le ctricity to the  re spe ctive  school a t no cha rge . The re  will
a lso be  a  ca ble  conne ction to a  compute r in the  libra ry of e a ch school to show s tude nts  how the
sys te m is  working.

This  proje ct is  the  ide ntica l proje ct tha t Na vopa che  Ele ctric Coope ra tive  in Arizona  built in 2001
tha t continue s  to function with no issue s /proble ms.

S S VEC will ope ra te  a nd ma inta in the  s tructure . Any e xce s s  powe r produce d will flow ba ck to
the  S S VEC grid.

The  P V s tructure s  a t the  s chools  will s ignifica ntly re duce  the ir e le ctric  bills , which ha ve  be e n
disproportiona te ly la rge  due  to the  pe r me te r monthly surcha rges  manda ted by the  Environmenta l
P ortfolio P rogra m (EP P ), a nd a pprove d by the  Arizona  Corpora tion Commiss ion. All cus tome rs
pa y the  EP P  fe e s  to S S VEC, which us e s  the m to fund re ne wa ble  e ne rgy proje cts . S ince  e a ch
s chool ha s  ma ny me te rs , the y pa y the  EP P  a  dis proportiona te ly la rge  a mount of dolla rs . The
be ne fit of re duce d e le ctric bills  will offse t the ir pa yme nts  into the  fund.

The  RFP  is sue d by S ulfur S prings  Va lle y Ele ctric Coope ra tive  follows .
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SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.
A TOUCHSTONE ENERGY® COOPERATIVE

FOR THE ELECTRIC COOPERATIVES IN THE STATE OF ARIZONA

REQUEST
A

PROPOSAL

FOR

A PI-IOTOVOLTAIC SYSTEM
USED FOR

SHADE STRUCTURES
FOR

PUBLIC BUILDINGS

ISSUED: AUGUST 1, 2005

Na rra tive : The  Ele c tric  Coope ra tive s  in  Arizona  (Dunca n Va lle y EC, Gra ha m  County
EC, Moha ve  EC, Na vopa che  EC, S ulfur S prings  Va lle y EC, Trico  EC a nd Arizona  E le c tric

P owe r Coope ra tive , Inc.) re que s t a  proposa l for a  modula r de s igne d sys te m to supply a  10 kW to
30 kW P hotovolta ic (P V) sys tem. S ys tem s ize  is  re la tive  to the  space  ava ilable  for the  P V pane ls
on each s ite . S ystem may consis t of multiple  free  s tanding modules  inte rconnected to mee t the  10
to 30 kW s ize  re quire me nt. Module s  to be  use d a s  fre e  s ta nding ca rports  or fre e  s ta nding cove rs
for wa lkwa ys  to provide  sha de . The se  sys te ms  a re  to be  use d a t public buildings  to incre a se  the
awareness  of P V sys tems and ope ra tions  and sys tems will be  s ized based on the  ava ilable  space .
Base  pricing for 10, 15, 20, 25, and 30 kW systems a re  requested (systems may be  rounded to the
ne a re s t kw incre m e nt).  The  inte rconne c tion cos t from  the  P V s ys te m  to  ne a re s t d is tribution
pa ne l will be  on a  ca se  by ca se  ba s is  due  to the  va ria tion in s ite s . This  RFP  is  not a ll inclus ive
a nd contra ctor ma y include  othe r s pe cifica tions  or re quire me nts  the y fe e l a re  ne ce s s a ry for a
successful venture .

This  REP  is  re le a se d on Augus t 1, 2005 a nd re sponse  mus t be  in a  writte n proposa l by
Octobe r 1, 2005. For que s tions  or cla rifica tion of de ta ils  ple a se  conta ct Albe rt Gome z (520-515-
3473) or Da vid Ba ne  (520-515-3472).

SCOPE OF WORK _ THE CONTRACTOR WILL BE RESPONSIBLE FOR THE FOLLOWINGS

•

•

•

•

S tructura l de s ign of the  supporting P V s tructure s  (ca rport a nd wa lkwa y)
One  line  circuit diagrams for approva l by loca l Coope ra tive 's  enginee ring depa rtment
Comple te  wiring dia gra ms  (to be  include d in owne r ma nua l)
Isola tion transformers  a s  needed to mee t the  NEC
P urchase  and ins ta lla tion of a ll components
S ys tems te s t pe riod of 4-6 weeks  prior to transfe r of title  of equipment to s ite  owne r
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•

•

•

•

•

•

•

Any required Permits  (Coopera tive  will re imburse  actua l cost ofpennits)
Meter socket on the  A/C output of the  inverter(s)
Interconnection with Customers e lectric service
Fencing around inverters and other equipment as required for security and public safety
Project to meet or exceed SunWatts standards
Basic tra ining for s ite  owner/ s ite  opera tor
Operators Manual

THE COOPERATIVE WILL PROVIDE THE FOLLOWING:

Meter to measure AC output from PV system to owners electnlc panel
Written permission from site  owner to build the  PV Module
Act as the  point of contact with the  insta lla tion Contractor on behalf of the  site  owner

STRUCTURAL DESIGN REQUIREMENTS :

The basic s tructure  is  to support the  PV ce lls  but must be  able  to work as  a  ca rport with a ll the
required clea rances . Support should be  in a  cantilever s tyle  to a llow easy parking, spacing on
vertical supports should be  in multiples of 10 feet to be  able  to match typical parking lot spacing,
he ight should a llow the  parking of full s ize  passenger vans , and s tructure  does  not have  to be
wa te r proof (providing sha de  to ve hicle s  is  se conda ry to the  production of e ne rgy). Sa mple
profile  (to show intent not required design) is on page 4. Ide a l s tructure  would ha ve  the  a bility
to support PV panels  tha t would be  effective  if the  long s ide  of the  s tructure  is  in a  North-South
as well as East-West orientation.

PV DES1GN REQUIREMENTS :

•

PV panels shall have warranty for a  minimum of 15 years to cover rated output (out put
degradation not to exceed 20% over life  of panel)
All system components  will be  UL certified
System will include isola tion transfonners per section 250-30 of the  NEC
Polyphase inverter with voltage to match customer's system
Inverter to match capacity of project
15 year manufacturers warranty on Inverter (contractor may use an extended warranty

insurance policy to meet 15 year requirement)
Contractor will warranty repair labor a t 100% for first 5 years, 66% of labor for second 5

years, and 33% of labor for remaining 5 years, (limited to warranty repairs)
Interconnection costs from site  of PV system to nearest practical distribution panel will be

on a case by case basis, (site selection process will keep this as short as possible)

SUNWATTS REQUIREMENTSZ

One-line drawings subject to approval by local Cooperative 's engineering department
Units  to opera te  in para lle l with grid
Includes protection for out of frequency problems
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Low ha rmonics
Inve rte r must disconne ct in the  e ve nt grid powe r is  los t
Lockable  sa fe ty switch loca ted be tween the  inve rte r and me te r socke t

TRAINING REQUIREMENTS:

Th e  C o n tra c to r will p ro v id e  s u ffic ie n t t im e  with  th e  s ite  o wn e r to  e xp la in  h o w to
dis conne ct the  s ys te m , loca te  inve rte r, ide ntify a ll junction boxe s  be twe e n the  m odule s , a nd
ide ntify a ny sys te m wa rning lights  or displa ys . Contra ctor will a lso provide  sys te m ma nua l with
ba s ic  ope ra ting  ins truc tions  a nd  a ll the  a s s oc ia te d  wa rra nty inform a tion  a nd m a nufa c ture r
contacts  lis ted.
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EXHIBIT D

MONTHLY DRAWDOWN SCHEDULE OF AMOUNTS TO BE ADVANCED TO THE

BORROWER PURSUANT TO THE LOAN AGREEMENT

DATE ON WHICH PROCEEDS ARE
EXPECTED TO BE EXPENDED

AMOUNTS oF PROCEEDS To BE

EXPENDED

Nove mbe r 24, 2008 $280,000
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S ULP HUR S P RINGS  VALLEY ELECTRIC COOP ERATIVE, INC.

To

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

Is s ue r

LOAN AGREEMENT

Dated as of /J/W,200_Z

Clean Renewable  Ene rgy Bonds
(Coope ra tive  Renewable  Ene rgy P rojects ) S e rie s  2008A

of Na tiona l Rura l Utilitie s  Coope ra tive  Fina nce  Corpora tion
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of ,
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"), a
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance"shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio"shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

"Bond Counsel" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBS which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .P of this Agreement, substantially in the form of Exhibit C hereto.

by

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of  Securities may not qualify for a tax credit, i f  such determination is
supported by a written opinion of Bond Counsel to that effect, or
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (C) any rebate to a patron resulting f rom a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall  mean al l  laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,
discharge, storage, management, handling, manufacture, generation, processing, recycling,
distribution, transport, release of or exposure to any Hazardous Material.

"Equity" shal l  mean the aggregate of  the Borrower's equit ies and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article VI hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous MateriaI" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture" shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"Initial Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower's purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage"shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property"shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--lnterest" shall mean the amount representing the interest
margins of the Borrower computed pursuant to Accountingcomponent of non-operating

Requirements.
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower, dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1st) day of each of March, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances" shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"Principal" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Account" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restrieted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualif ied, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the cer t i f i cate of  the Borrower requi red
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

by

"Total Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"Total Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE ll

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of  the date of  this
Agreement:

A. Good Standing. The Borrower is duly organized, val idly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

c . Authority, Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance wi th i ts terms,  subject  to appl icable bankruptcy,  insolv ency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under, any such
award, indenture, contract, agreement, mortgage, deed of trust or other instrument, or result in the
creation or imposition of any Lien (other than contemplated hereby) upon any of the property or
assets of the Borrower.

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and lev ies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and lev ies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Finaneial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. said balance sheet fairly presents the financial condition of the Borrower as at said date

av
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrower's organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrower's place of business or, if more than one, its chief executive office as well as the
Borrowers mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the internal
Revenue Service, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

L. Disclosure. To the Borrower's knowledge, information and bel ief , neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

N. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (i i i)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

Project Agreement. As set forth in the Project Agreement, the Project constitutes
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE Ill

LOAN

Section 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrowers Annual
Bond Repayment Amount.

Section 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the Initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

B. Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance.

l a
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided, however that at such time as there
remains less than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrower's
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows

A Payments; Maturity; Amortization

(i) The Note shall be due and payable on the Maturity Date

(ii) On each Payment Date, the Borrower shall promptly pay the following

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the Initial Advance: and

(b) the Quarterly Bond Repayment Amount, consisting of

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance

(2) the Quarterly Bond Deposit Amount

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law

CFC LOANAG
AZ014-A-9039-C B001 (JABLONJ )
117570-2



11

Borrower agrees that the records of, and all computations by, CFC (in whatever media they are
recorded or maintained) as to the amount of principal, interest, fees and Quarterly Bond Deposit
Amount due on the Loan shall be conclusive in the absence of manifest error.

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

c. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrower's Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit Ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01 P. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then
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beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

Section 4.01

Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

A.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

C. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article ll shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrower's real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC's obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrower's
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

I. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

K. Tax Credit ineligibility. There shall have occurred no Determination of Tax Credit
ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article ii hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios, Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

B. Loan Proceeds. The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

(iii) the occurrence of an Event of Default hereunder, or any event that, with the giving of
notice or lapse of time, or both, would constitute an Event of Default.

D. Default Notiees. Upon receipt of  any notices with respect to a defaul t  by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

Annual Certificates.

(i) W i thin one hundred twenty (120) days af ter the close of  each calendar year,
commencing with the year in which the init ial Advance hereunder shall  have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed
by the Borrower's General Manager or Chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulf illed all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports, Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
wil l  be made of  al l  of  the deal ings, business and af fairs of  the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall  furnish to CFC a ful l  and complete report of  i ts f inancial condition and statement of  i ts
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its f inancial condition and statement of its operations as of the end of such fiscal year,
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements of income and cash flow. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage.

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation; and

(ii) if it receives any written communication alleging Borrower's violation of any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

n. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in

CFC LOANAG
AZ014-A~9039-CB001 (JABLONJ)
117570-2

M.



16

Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

O. Tax Status of the CREBs. The Borrower shall util ize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBS other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
sun/ive the termination of this Agreement.

P. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. Termination Certificate. If  the Borrower determines that the Project wil l  not be
completed as described in Sect ion 5.01.P above, then the Borrower shal l  submit to CFC a
Termination Certificate, within 30 days of a determination that:

(i)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in ful l  of  the Note and performance of  all obligations of  the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of  CFC and assumes the due and punctual  payment of  the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. L i m i ta t i ons on Sa l e ,  Lease or  T ransf er  o f  Capi ta l  Assets,  App l i ca t i on o f
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total Utility Plant.

CFC LOANAG
AZ014-A-9039-CB001 (JABLONJ)
117570-2



1 7

c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing.

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become liable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if,
after giving effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility Plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certificates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporation, (ii)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

B

c. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01.A, 5.01.B,
5.01.D, 5.01 .E, 5.01 .G, 5.01 .|, 5.01 .N, 5.01 .O and 5.02 of this Agreement.

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

F. Other Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking l iquidation, reorganization or other rel ief  with respect to i tself  or i ts debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, l iquidator, custodian or other similar off icial of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

I. Dissolution or Liquidation. Other than as prov ided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulf il l its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material  adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of  attachment or similar process involv ing an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of  this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and al l  of  the Obligations of  the Borrower now or hereaf ter existing
hereunder or under the Note,  including,  but  not  l im i ted to,  patronage capi tal
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iv) Pursue al l  r ights and remedies avai lable to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(v) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following the occurrence of an Event of Default. ,
cumulative and concurrent, and recourse to one or more rights or remedies shall not constitute a
waiver of any other right, power or remedy.

Each right power and remedy of CFC shall be

ARTICLE VIII

MISCELLANEOUS

Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without l imitation, any modif ications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shal l  be designated by such party in a notice to each other party. Al l  such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, prov ided such transmission is promptly
conf irmed by either of  the methods set forth in clauses (i) or (i i) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President - Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
in the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.

L
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1

Section 8.10 Survival, Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Section 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.17 Schedule 1. Schedule t attached hereto is an integral part of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

By:

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

42, m \ .
|

I

Title: F»¢$~l ~ T

Attest:
"c,.;re,tary

C R E D E N  w .  H U B E H
CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary~Treasurer

Attest:
Assistant Secretary-Treasurer
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Empire Elementarv District Photovoltaic Solar Automobile Parking Shade Structure

This project will place a photovoltaic module that will produce 23 kW of electricity in the shade
structure at the Empire Elementary School. The PV structure will provide electricity to the
school with excess power flowing to the Borrowers system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $280,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

10. The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, inc.

4.

5.
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11. The Borrower's organizational type is: Corporation

12. The Borrower is organized under the laws of the state of: Arizona

13. The Borrower's organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 31t East Wilcox, Sierra Vista, Arizona 85635.

15. The Gov ernmental  Authori ty referred to in
Commission

Sect ion 2.01.J.  is:  Arizona Corporat ion

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223.
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Exhibit A - Funds Requisition Statement

Borrower Name & ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZOt4-A-9039-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #: 9
Name of Project: Empire Elementary District Photovoltaic Solar Automobile Parking Shade Structure
Funds Requisition Statement No.:

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) l know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been
advanced on each component to date, the percentage of each component that is completed
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Component

Amount
Expended to

Date by
Borrower

Amount
Advanced
to Date

Advance
Amount

Requested
Herein

Percentage
Complete

Tota l

28

to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

l hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certified By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qual if ied of f icers of  SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the 'Borrower"), an Arizona corporation, hereby certify
as follows:

1. The following documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

1 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the 'Project
Agreement")

9 200

Note (the "Note") | 200

2, Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

IN WITNESS WHEREOF, the undersigned have hereunto set their signatures this
, 2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:
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EXHIBIT C

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9039-CB001 (the
"Loan Agreement"), the undersigned, ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

(i) On [date of completion] al l  portions of the Project (as defined in the Loan
Agreement) have been ful ly completed substantial ly in accordance with any plans and
specifications therefore, as then amended, and

(ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

IN WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrowed") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9039-CB001 (the
"Loan Agreement"), the undersigned, ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

(i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

(ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

IN WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

da y of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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SECURED PROMISSORY NOTE

$840,000.00 dated as of /9 9//8*9U7

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation
(the "Borrower"), for value received, hereby promises to pay, without setof f , deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its oNce in Herndon, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in IawfuI money of the United States, the principal sum of EIGHT HUNDRED
FORTY THOUSAND AND 00/100 DOLLARS ($840,000.00),  or such lesser sum of  the
aggregate unpaid principal amount of all advances made by the Payee pursuant to that certain
Loan Agreement dated as of even date herewith between the Borrower and the Payee, as it
may be amended from time to time (herein eaIIed the "Loan Agreement"), and to pay interest on
all amounts remaining unpaid hereunder from the date of each advance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL)

' T
By!

Pr £5 l̀ 4 e A/
Title

\ .4. '

Attest:
~99GF€¢3-Q

Loan No. AZ014-A-9040-CB001

CFIEDEN w.  HUBEL
CHIEF EXECUTIVE OFFICER

CFC NOTE
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PROJECT AGREEMENT

OF

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (THE "8oR1zowER")

DATED: a s  of /9 / M 7
The  unde rs igne d is  a  duly qua lifie d office r of the  Borrowe r na m e d a bove  a nd, a s  s uch

office r, is  fa milia r with (i) the  prope rtie s , a ffa irs  a nd re cords  of the  Borrowe r, (ii) the  is sua nce  of
the  S e curitie s  (a s  he re ina fte r de fine d) a nd the  us e  of the  proce e ds  the re of a s  it re la te s  to the
Borrowe r a nd (iii) the  P roje ct, a s  he re ina fte r de fine d.

In connection with the issuance of the Clean Renewable Energy Bonds (Cooperative
Renewable Energy Projects) Series 2008A (the "Securities "),being issued by the National Rural
Utilities Cooperative Finance Corporation (the "Issuer"), the undersigned hereby certifies and
covenants regarding the use of the proceeds of the Securities advanced to the Borrower, as
follows:

Ge ne ra l.

1.1 This Project Agreement is made pursuant to Section 54 of the Internal Revenue
Code of 1986, as amended (the "Code"), and any United States Treasury
regulations and other guidance thereunder to make the certifications required by
Section 54 of the Code and any United Stares Treasury regulations and other
guidance thereunder and to establish the reasonable expectations of the Borrower
with respect to the amount and use of amounts to be advanced to the Borrower
pursuant to the Loan Agreement dated as of even date herewith between the
Issuer and the Borrower (the "Loan Agreement"). Capitalized terms used herein
are defined where they first appear or are defined inExhibit A attached hereto .

1.2 This Project Agreement is based on facts and estimates in existence on the date
hereof and the continued veracity of these facts and estimates as of the date that
the Securities are issued (the "Closing") will be confirmed by the Borrower on
the date of Closing, and on the basis of such facts and estimates, the Borrower
expects that the events described herein will occur. To the best of the
undersigned's knowledge, information, and belief, the expectations contained in
this Project Agreement are reasonable.

1 .3 The Borrower is a Qualified Borrower, as defined inExhibit A, and is responsible
for the acquiring/constructing/equipping of the Project (defined below). The
undersigned has reviewed this Project Agreement, as well as the provisions of
Section 54 of the Code and any United States Treasury regulations and other
guidance thereunder, with its own legal counsel and understands and is familiar
with this Project Agreement and the provisions of Section 54 and any United
States Treasury regulations and other guidance thereunder. The Borrower will
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comply in a ll re spects  with the  provis ions  of Section 54 and any United S ta te s
Treasury regulations and other guidance thereunder.

1 .4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstra te  compliance with the  covenants in this  Project Agreement.
Such records  sha ll include , but a re  not limited to, ba s ic records  re la ting to the
issuance  of the  Securities  (including this  Project Agreement and the  inducement
re solution a s  de scribe d in Se ction 3.3 he re of), docume nta tion e vide ncing the
e xpe nditure  of a mounts  a dva nce d to  the  Borrowe r purs ua nt to  the  Loa n
Agreement, documentation evidencing the use of property financed with amounts
advanced to the  Borrower pursuant to the  Loan Agreement, and documenta tion
e vide ncing a ll source s  of pa yme nt or se curity ma inta ine d by the  Borrowe r for
a mounts  a dva nce d to the  Borrowe r pursua nt to the  Loa n Agre e me nt. Such
records shall be kept until the date  three (3) years after the CREB Maturity Date.

1 .5 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson (a s  de fine d in Exhibit A) to the
Borrower will purchase  any Securities .

Qualified Project.

2.1 The Loan Agreement requires  the  amounts  advanced thereunder to be  used for
facilitie s  to be  owned by the  Borrower, de scribed in more  de ta il in Section 2.2
he re of a nd in  Exh ib itB a tta che d he re to a s  the  "Upda te d De s cription of the
Project" (the "P roje ct "). The Project was originally described in an exhibit to the
Applica tion for Na tiona l Clean Renewable  Energy Bond Limita tion submitted to
the  Inte rna l Re ve nue  S e rvice  by the  Is s ue r in s upport of the  na tiona l cle a n
re ne wa ble  e ne rgy bond a lloca tion re ce ive d by the  Is s ue r, which "Origina l
Description of the Project" is a ttached hereto as  Exhibit C.

2.2 The  Project is  a  Sola r Energy Facility (the de fine d in
Exhibit A a nd prope rty functiona lly re la ted and subordina te  the re to, a s  filrthe r
described in Exhibit B, attached hereto.

Clean Renewable Energv Bonds Qualification.

3 .1 At least 95 percent of the proceeds advanced to the Borrower pursuant to the Loan
Agreement will be  used by the  Borrower for capita l expenditures  with respect to
the Project. None of the proceeds of the Loan (as defined in the Loan Agreement)
will be  paid to the  Issuer, the  Borrower or any Related Person to the  Issuer or the
Borrower, except for amounts paid to the  Borrower to re imburse  the  Borrower for
a ctua l a nd dire ct e xpe nditure s  re la ting to the  P roje ct pa id by the  Borrowe r to
persons other than the Issuer, the Borrower or any Related Person to the Issuer or
the  Borrower.

3.2

substantia l binding obliga tion (not subject to contingencies  within the  control of
the  Issuer, the  Borrower or any Rela ted Person to e ither of them) to a  third party

2.

CFC DOC
AZ014-A-9040-CB001 (JABLONJ)
117511-1

3.



to e xpe nd a t le a s t te n pe rce nt of the  Loa n Amount (i.e . the  tota l a mount to be
a dva nce d to the  Borrowe r purs ua nt to the  Loa n Agre e me nt). It is  e xpe cte d tha t
the  work of a cquiring/cons tructing/e quipping the  P roje ct a nd the  e xpe nditure  of
the  Loa n  Amount will p roc e e d  with  due  d ilige nc e  th rough  Ma y 12 , 2008 , a t
which time  it is  a ntic ipa te d  tha t the  Loa n Amount will ha ve  be e n s pe nt in  its
e ntire ty. The  Borrowe r a cknowle dge s  tha t, to the  e xte nt tha t le s s  tha n 95 pe rce nt
of the  Loa n Amount is  e xpe nde d by a  da te  five  ye a rs  from the  da te  of is s ua nce  of
the  S e curitie s , the  Borrowe r will be  re quire d to pre pa y its  Loa n in a n a mount, a nd
the  Is s ue r will redeem S ecuritie s  a t the  end of s uch five -yea r pe riod in an amount
ne c e s s a ry to  ma in ta in  the  ta x c re d it with  re s pe c t to  the  S e c u ritie s ,  un le s s
othe rwis e  pe rmitted by S ection 6.5 he reof.

It is  e xpe cte d tha t a ll a mounts  a dva nce d to  the  Borrowe r unde r the  Loa n
Agre e me nt will be  s pe nt to pa y cos ts  of the  P roje ct in a ccorda nce  with the
estimated periodic drawdown schedule  conta ined in Exhibit D, attached hereto
The  assumptions se t forth in this  Section 3.2 and on Exhibit D, attached hereto
represent the  Borrower's  best estimate , as  of this  da te , of the  periodic drawdown
schedule of the Loan Amount

3.3 The  Borrowe r ma y us e  a mounts  a dva nce d to the  Borrowe r unde r the  Loa n
Agreement to re imburse  itse lf for expenditures  pa id prior to the  da te  of issuance
of the  Securities . The  Borrower sha ll re imburse  itse lf for expenditures  pa id prior
to the date of issuance of the Securities only if such expenditure was paid after the
Borrower adopted an inducement resolution, and the  expenditure  is  described in
such inducement resolution

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid

Except for any re imbursement a llowed under this  Section 3.3, no portion of the
proceeds advanced to the  Borrower will be  used to pay for expenditures  re la ting
to acquiring existing facilities (as contrasted with costs of enhancements, repair or
rehabilita tion of exis ting facilitie s )

3.4 Ne ithe r the  P roje ct nor a ny portion the re of ha s  be e n, is  e xpe cte d to be , or will be
s old or othe rwis e  dis pos e d of, in whole  or in pa rt, prior to the  la s t ma turity da te  of
the  Securities

3.5 The  Borrower has  ente red into the  Loan Agreement of even da te  hereof under
which it is  committed to borrow $840,000 from the  Issue r of the  Securitie s  and
the  Borrower reasonably expects  to borrow and expend the  full amount of such
commitment
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3.6 At le a s t 75% of the  Loa n Amount is  e xpe cte d to  be  us e d for Cons triction
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
s e rvice s  to be  re ce ive d ove r a  pe riod of ye a rs  prior to the  da te  s uch goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services  from an Affilia ted Person, as  defined in Exhibit A.

3.8 The Borrower shall a t a ll times  be  a  Qualified Borrower.

4. Remedia l Action.

4.1 The Borrower agrees  to operate  the Project as  a  Qualifying Facility.

The  Borrowe r a cknowle dge s  tha t if prope rty fina nce d with proce e ds  of the
Se curitie s  a dva nce d to the  Borrowe r is  ope ra te d in a  ma nne r othe r tha n a s  a
Qua lifying Facility such opera tion may cons titute  a  "de libe ra te  action" tha t may
require  remedial actions to prevent the tax credit being produced by the Securities
from being disa llowed.

The Borrower sha ll promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers operating property financed with proceeds of the Loan other than as
a  Qua lifying Facility.

4.2 The Borrower acknowledges tha t if property financed with proceeds of the  Loan
is  s old or othe rwis e  dis pos e d of in a  ma nne r contra ry to the  provis ions  of
Section 3.4 hereof, such sa le  or disposition may constitute  a  "de libera te  action"
that may require  remedial actions to prevent the  tax credit being produced by the
S e curitie s  from be ing disa llowe d. If the  Borrowe r cons ide rs  the  sa le  or othe r
dis pos ition of prope rty fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof.

Funds and Accounts, Investments.

5 .1 After the  issuance of the  Securities, neither the  Borrower nor any Related Person
to the  Borrower has  or will have  any property, including cash, securitie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:

(i) amounts  that have a  sufficiently direct nexus  to the  Securities  or to
the  governmenta l purpose  of the  Securities  to conclude  tha t the  amounts  would
have been used for that governmental purpose if the Securities  were not used or to
be  us e d for tha t gove rnme nta l purpos e  (the  me re  a va ila bility or pre limina ry
earmarking of such amounts  for a  governmental purpose, however, does  not itself
es tablish such a sufficient nexus),
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(ii) a mounts  in a  de bt s e rvice  iilnd, re de mption fund, re se rve  fund,
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities or
any credit enhancement or liquidity device  with respect to the  Securities , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to maintain certa in levels of types of assets) made for the  benefit of the  holders of
the  Securities  or any credit enhancement provider, including any liquidity device
or negative  pledge (e .g., any amount pledged to pay principal of or interest on an
issue held under an agreement to maintain the amount a t a  particular level for the
dire ct or indire ct be ne fit of holde rs  of the  S e curitie s  or a  gua ra ntor of the
Securities).

No compe nsa ting ba la nce , liquidity a ccount, ne ga tive  ple dge  of prope rty he ld for
inve s tm e nt purpos e s  re quire d to be  m a inta ine d a t le a s t a t a  pa rticula r le ve l or
s imila r a rra nge me nt e xis ts  with re spe ct to, in a ny wa y, the  S e curitie s  or a ny cre dit
enhancement or liquidity device  re la ted to the  S ecuritie s .

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts from the  Issuer for capita l expenditures a lready paid by
the  Borrower.

5.3 Ne ithe r the  Borrowe r nor a ny Re la te d P e rs on to the  Borrowe r will e nte r into a ny
he dge (e .g., a n inte re s t ra te  s wa p, in te re s t ra te  ca p, iiiture s  contra c t,  forwa rd
contract or an option) with re spect to the  Loan or the  S ecuritie s .

5.4 All prope rty subject to the  Mortgage  is  and will be  used by the  Borrower in the
conduct of its  trade  or business . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues. The Mortgage does not require  tha t cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any particula r leve l.

Misce lla ne ous.

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .

6.2 P rior to the  da te  15 da ys  be fore  the  S e curitie s  we re  sold, ne ithe r the  Borrowe r nor
a ny Re la te d P e rson to the  Borrowe r ha s  sold or de live re d a ny obliga tions  tha t a re
reasonably expected to be  pa id out of substantia lly the  same  source  of funds as  the
S e curitie s . Ne ithe r the  Borrowe r nor a ny Re la te d P e rson to the  Borrowe r will s e ll
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or de live r within 15 da ys  a fte r the  da te  he re of a ny obliga tions  tha t a re  re a sona bly
expected to be  pa id out of substantia lly the  same  source  of funds as  the  Securitie s .

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) and de live red to the  Is sue r a t the  "Addre ss  for
Notice s" spe cifie d be low. All such communica tions  sha ll be  deemed to have
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight mail or courie r se rvice , (ii) in the  case  of notice  by United S ta tes  mail,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of, or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of,
provided such transmiss ion is  promptly confirmed by e ithe r of the  me thods  se t
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
herein. The Address for Notices of the  Issuer is  as follows:

Na tiona l Rura l Utilitie s  Coope ra tive  Fina nce  Corpora tion
2201 Coope ra tive  Wa y
He rndon, Virginia  20 l71 -3025
Atte ntion: S e nior Vice  P re s ide nt - Me mbe r S e rvice s
Fa x #703-709-6776

6.4 The  Borrowe r re pre se nts  tha t it ha s  not be e n conta cte d by the  Inte rna l Re ve nue
S e rv ic e  o r a n y is s u e r o f b o n d s ,  th e  p ro c e e d s  o f wh ic h  we re  lo a n e d  to  th e
Borrowe r re ga rding  a ny e xa m ina tion  of a ny ta x e xe m pt bonds  is s ue d for the
be ne fit of the  Borrowe r. To the  be s t of the  knowle dge  of the  Borrowe r, no s uch
obliga tions  o f the  Borrowe r a re  curre n tly unde r e xa m ina tion  by the  In te rna l
Revenue  Service .

6.5 Any re s tric tion or cove na nt conta ine d he re in ne e d not be  obs e rve d or m a y be
cha nge d if s uch nonobs e rva nce  or cha nge  will not re s ult in the  los s  of a ny ta x
cre dit unde r S e ction 54 of the  Code  for the  purpose  of fe de ra l income  ta xa tion to
which the  S e curitie s  is  othe rwise  e ntitle d a nd the  Borrowe r re ce ive s  a n opinion of
Bond Couns e l to  s uch e ffe c t a nd the  Is s ue r a gre e s  to  s uch nonobs e rva nce  or
change .

6.6 If any clause , provis ion or section of this  P roject Agreement is  ruled inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof

6.7 The te rms, provisions, covenants  and conditions of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the Borrower.

6.8 This Proj et Agreement shall terminate on the date  three (3) years after the CREB
Maturity Da te .
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to re ly on this  Project Agreement.

DATED as of the day and year first above written.

SULPHUR SPRINGS VALLEY ELECTRIC

COOP ERATIVE, INC.

By 91? nm 0 v.
Title 0'v~¢s 44,7-

l
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EXHIBIT A

DEFINITIONS

"Affilia ted Pe rson " means any Person that (a) a t any time during the  six months prior to
the Closing Date , (i) has more than five percent of the  voting power of the  governing body of the
Issuer or the Borrower in the aggregate vested in its directors, officers, owners, and employees or
(ii) has  more  than five  percent of the  voting power of its  governing body in the aggregate vested
in dire ctors , office rs , boa rd me mbe rs , owne rs , me mbe rs  or e mploye e s  of the  Is sue r or the
Borrower or (b) during the  one -yea r pe riod beginning s ix months  prior to the  Clos ing Da te , (i)
the  composition of the  governing body of which is  modified or es tablished to re flect (directly or
indire ctly) re pre s e nta tion of the  inte re s ts  of the  Is s ue r or the  Borrowe r (or for which a n
agreement, unde rs tanding, or a rrangement re la ting to such a  modifica tion or e s tablishment
during tha t one -yea r pe riod) or (ii) the  composition of the  gove rning body of the  Issue r or the
Borrowe r is  modifie d or e s ta blis he d to re fle ct (dire ctly or indire ctly) re pre s e nta tion of the
interests  of such Person (or for which an agreement, understanding, or arrangement re la ting to
such a modification or establishment during that one-year period).

"Bond Counse l" means  Chapman and Cutle r LLP or any othe r na tiona lly recognized
firm of a ttorneys experienced in the  fie ld of municipa l obliga tions whose  opinions are  genera lly
accepted by purchasers of municipal obligations.

"Closing Date  " means the date the Issuer issues the Securities.

"Code " means the Internal Revenue Code of 1986, as amended.

"Cons tructe d P e rsona l P rope rty" me a ns  ta ngible  pe rsona l prope rty (or, if a cquire d
pursuant to a  single  acquisition contract, properties) or Specia lly Developed Computer Software
if (i) a  subs tantia l portion of the  prope rty or prope rtie s  is  comple ted more  than s ix (6) months
after the  earlier of the  date  construction or rehabilita tion commenced and the  date  the  Borrower
entered into an acquisition contract, (ii) based on the reasonable  expectations of the Borrower, if
a ny, or re pre s e nta tions  of the  pe rs on cons tructing the  prope rty, with the  e xe rcis e  of due
diligence, completion of construction or rehabilita tion (and delivery to the  issuer) could not have
occurred within tha t s ix-month pe riod, and (iii) if the  Borrower itse lf builds  or rehabilita te s  the
property, notmore than 75 percent of the capita lizable  cost is  a ttributable  to property acquired by
the Borrower {e.g., components, raw materials, and other supplies).

"Construction Purposes " means capital expenditures that are allocable to the cost of Real
Property or Constructed Personal Property. Except as provided in the next succeeding sentence,
cons truction expenditure s  do not include  expenditure s  for acquis itions  of inte re s ts  in land or
othe r exis ting rea l prope rty. Expenditure s  a re  not for the  acquis ition of an inte re s t in exis ting
rea l property othe r than land if the  contract be tween the  se lle r and the  Borrower requires  the
se lle r to build or ins ta ll the  prope rty (e .g., a  turnkey contract), but only to the  e xte nt tha t the
property has not been built or installed at the time the parties enter into the contract.
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"Control" means  the  possess ion, directly or indirectly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the use of funds or assets of a  Controlled Entity for any purpose.

"Controlle d Entity" me a ns  a ny e ntity or one  of a  group of e ntitie s  tha t is  subje ct to
Control by a  Controlling Entity or group of Controlling Entitie s .

"Controlle d Group" means a  group of entities  directly or indirectly subject to Control by
the same entity or group of entities, including the entity that has the Control of the other entities.

"Controlling Entity" means  any entity or one  of a  group of entitie s  directly or indirectly
having Control of any entities  or group of entities .

"CREB Maturity Da te  " shall have the meaning ascribed to it in the Loan Agreement.

"Gove rnmenta l Body" means any Sta te , te rritory, possess ion of the  United Sta tes , the
Dissect of Columbia , Indian triba l government, and any politica l subdivision thereof.

"Mortgage  " means the mortgage and security agreement applicable to substantially all of
the  property of the  Borrower.

"Qua ly'ie d Borrowe r" means (i) a  mutua l or coopera tive  e lectric company described in
S e ctions  501(c)(12) or 1381(a )(2)(C) of the  Code , or (ii) a  Gove rnme nta l Body (a s  de fine d
above).

"Re a l P rope rty" me a ns  la nd a nd improve me nts  to la nd, such a s  buildings  or othe r
inherently permanent s tructures , including interests  in rea l property. For example , rea l property
include s  wiring in a  building, plumbing sys te ms , ce ntra l he a ting or a ir-conditioning sys te ms ,
pipes or ducts, e levators, escala tors insta lled in a  building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

"Related Person n means any member of the same Controlled Group as the Issuer or the
Borrowe r a nd  a ny pe rs on  re la te d  to  the  Is s ue r o r a  Borrowe r with in  the  me a n ing  o f
Section l 44(a)(3) of the Code.

"Sola r Ene rgy Facility " means a  facility using solar energy to produce e lectricity.

"Specia lly Deve loped Computer S oftwa re " me a ns  a ny progra ms  or routine s  use d to
cause  a  computer to perform a  desired task or se t of tasks, and the  documenta tion required to
describe  and mainta in those  programs, provided that the  software  is  specia lly developed and is
functionally related and subordinate to real property or other constructed personal properly.

"Ta ngible  P e rsona l P rope rty" means  any tangible  prope rty othe r than rea l prope rty,
including inte re s ts  in ta ngible  pe rsona l prope rty. For e xa mple , ta ngible  pe rsona l prope rty
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includes  machine ry tha t is  not a  s tructura l component of a  building, subway ca rs , fire  tnlcks ,
automobiles, office equipment, testing equipment, and furnishings.
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Applica tion
Bond Proceeds Needed for Project:
Bond Allocation Requested and Received:

No. 10 S ulfur S prings  Va lle y EC, Inc .

$840,000
$840,000

Na me  of P roje ct Fort Huachuca  Accommodation District Photovolta ic Solar
Automobile  Parking Shade Structure

Project S tree t Addres ses

Colone l S mith Middle
S chool
Bldg. 67601 Gus hing S tre e t
Fort Hua chuca , AZ 85670
P hone : (520)459-8892
Fa x: (520) 459-8939

Ge ne ra l Me ye r Ele me nta ry
S chool
S mith Ave nue  Building 45103
For Hua chuca , AZ 85670
P hone : (520) 459-8986
Fa x: (520) 459-4092

Colone l J ohns ton Ele me nta ry
S chool
Rucke r S tre e t Building 47120
Fort Hua chuca , AZ 85670
P hone :(520)459-8798
Fa x: : (520)459-4090

County Cochise County

Individual Name to Contact
Company Name
Street Address
City, S ta te , Zip
Telephone Number
Fax

Jack Bla ir
S ulfur S prings  Va lle y Ele ctric  Coope ra tive , Inc

.

31 l E. Wilcox Drive
S ie rra  Vis ta , AZ 85635
(520) 515-3470
(520)458-3467

Upda te d De ta ile d De s cription of the  P roje ct:

A ca ntile ve re d s ha de  s tructure  a t a  s chool on the  top of which will be  cons tructe d a  23kW s ola r
photovolta ic  s ys te m to s upply powe r to the  s chool. Exce s s  powe r will flow on to the  S S VEC
sys tem.
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EXHIBIT C

ORIGINAL DESCRIPTION OF THE PROJECT

[COPY OF EXHIBIT A To ISSUER APPLICATION To THE IRS]
CLEAN RENEWABLE ENERGY BONDS APPLICATION

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

FORT HUACHUCA ACCOMMODATION DISTRICT PHOTOVOLTAIC SOLAR SHADE STRUCTURE

This  project will place  photovolta ic modules  costing $280,000 each, tha t will produce  23 kW of
e lectricity in the  shade  s tructures  in the  three  Fort Huachuca  Accommodation Dis trict schools .
The PV structure  will provide  e lectricity to the  respective  school a t no charge . There  will a lso be
a cable connection to a computer in the library of each school to show students how the system is
working.

This  project is  the  identica l project tha t Navopache Electdc Coopera tive  in Arizona built in 2001
that continues to function with no issues/problems.

SSVEC will opera te  and mainta in the  s tructure . Any excess  power produced will flow back to
the  SSVEC grid.

The  PV s tructures  a t the  schools  will s ignificantly reduce  the ir e lectric bills , which have  been
disproportionately large due to the per meter monthly surcharges mandated by the Environmental
Portfolio Program (EPP), and approved by the  Arizona Corpora tion Commission. All customers
pay the  EPP fees  to SSVEC, which uses  them to fund renewable  energy projects . S ince  each
school has  many mete rs , they pay the  EPP a  disproportiona te ly la rge  amount of dolla rs . The
benefit of reduced e lectric bills  will offse t the ir payments into the  fund.

The  RFP issued by Sulfur Springs  Valley Electric Coopera tive  follows.
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SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.
A TOUCHSTONE ENERGY® COOPERATIVE

FOR THE ELECTRIC COOPERATIVES IN THE STATE OF ARIZONA

REQUEST
A

PROPOSAL

FOR

A PHOTDVOLTAIC SYSTEM
USED FOR

CARPORT OR SHADE STRUCTURES
FOR

PUBLIC BUILDINGS

ISSUED: AUGUST 1, 2005

Narrat ive:  The Electr ic Cooperat ives in  Ar izona (Duncan  Valley EC, Graham County
EC, Mohave EC, Navopache EC, Sulphur  Spr ings Valley EC, Tr ico EC and Ar izona Electr ic
Power Cooperative, Inc.) request a proposal for a modular designed system to supply a 10 kW to
30 kW Photovoltaic (PV) system. System size is relative to the space available for the PV panels
on each site. System may consist of multiple free standing modules interconnected to meet the 10
to 30 kW size requirement. Modules to be used as free standing carports or free standing covers
for walkways to provide shade. These systems are to be used at public buildings to increase the
awareness of PV systems and operations and systems will be sized based on the available space.
Base pricing for 10, 15, 20, 25, and 30 kW systems are requested (systems may be rounded to the
nearest kw increment).  The in terconnection  cost  from the PV system to nearest  distr ibution
panel will be on a case by case basis due to the variation in sites.  This RFP is not all inclusive
and contractor  may include other  specifications or  requirements they feel  are necessary for  a
successful venture.

This RFP is released on August 1,  2005 and response must be in  a writ ten  proposal by
October 1, 2005. For questions or clarification of details please contact Albert Gomez (520-515-
3473) or David Bane (520-515-3472).

SCOPE OF WORK - THE CONTRACTOR wiLL BE RESPONSIBLE FOR THE FOLLOWING :

•

•

•

•

•

•

Structural design of the supporting PV structures (carport and walkway)
One line circuit diagrams for approval by local Cooperative's engineering deponent

Complete wiring diagrams (to be included in owner manual)
Isolation transformers as needed to meet the NEC
Purchase and installation of all components
Systems test period of 4-6 weeks prior to transfer of title of equipment to site owner
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•

•

•

•

•

•

•

Any required Permits  (Cooperative  will re imburse  actual cost of permits)
Meter socket on the  A/C output of the  inverter(s)
Interconnection with Customers e lectric service
Fencing around inverters and other equipment as required for security and public safety
Project to meet or exceed SunWatts standards
Basic tra ining for s ite  owner/ s ite  opera tor
Operators Manual

THE COOPERATIVE WILL PROVIDE THE FOLLOWINGS

Meter to measure AC output from PV system to owners electric panel
Written permission from site  owner to build the  PV Module
Act as the  point of contact with the insta lla tion Contractor on behalf of the  site  owner

STRUCTURAL DESIGN REQUIREMENTS :

The basic structure is to support the PV cells but must be able to work as a carport with
all the required clearances. Support should be in a cantilever style to allow easy parking, spacing
on ver t ical  suppor ts should be in  mult iples of 10 feet  to be able to match  typical  parking lot
spacing, height should allow the parking of full size passenger vans, and structure does not have
to be water proof (providing shade to vehicles is secondary to the production of energy). Sample
profile (to show intent not required design) is on page 4. Ideal structure would have the ability to
support PV panels that would be effective if the long side of the structure is in a North-South as
well as East-West orientation.

PV DESIGN REQUIREMENTS:

•

•

PV panels shall have warranty for a  minimum of 15 years to cover rated output (output
degradation not to exceed 20% over life  of panel)
All system components  will be  UL certified
System will include isolation transformers per section 250-30 of the  NEC
Polyphase inverter with voltage to match customer's system
Inverter to match capacity of project
15 year manufacturers warranty on Inverter (contractor may use an extended warranty

insurance policy to meet 15 year requirement)
Contractor will warranty repair labor a t 100% for first 5 years, 66% of labor for second 5

years, and 33% of labor for remaining 5 years, (limited to warranty repairs)
Interconnection costs from site  of PV system to nearest practical distribution panel will be

on a case by case basis, (site selection process will keep this as short as possible)

SUNWATTS REQUIREMENTS z

One-line drawings subject to approval by local Cooperative 's engineering department
Units  to opera te  in para lle l with grid
Includes protection for out of frequency problems
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Low ha rmonics
Inve rte r must disconne ct in the  e ve nt grid powe r is  los t
Lockable  sa fe ty switch loca ted be tween the  inve rte r and me te r socke t

TRAINING REQUIREMENTSZ

Th e  C o n tra c to r will p ro v id e  s u ffic ie n t t im e  with  th e  s ite  o wn e r to  e xp la in  h o w to
dis conne ct the  s ys te m , loca te  inve rte r,  ide ntify a ll junction boxe s  be twe e n the  m odule s , a nd
ide ntify a ny sys te m wa rning lights  or displa ys . Contra ctor will a lso provide  sys te m ma nua l with
ba s ic  ope ra ting  ins truc tions  a nd a ll the  a s s oc ia te d  wa rra nty inform a tion  a nd m a nufa c ture r
contacts  lis ted.
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EXHIBIT D

MDNTHLY DRAWDOWN SCHEDULE OF AMOUNTS TO BE ADVANCED TO THE
BORROWER PURSUANT To THE LOAN AGREEMENT

DATE on WHICH PROCEEDS ARE
EXPECTED TO BE EXPENDED

AMOUNTS oF PROCEEDS To BE
EXPENDED

April 28, 2008 $280,000

Ma y 5, 2008 $280,000

Ma y 12, 2008 $280,000
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S ULP HUR S P RINGS  VALLEY ELECTRIC COOP ERATIVE, INC.

To

NATIONAL RURAL UTILITIES

COOPERATIVE FINANCE CORPORATION

Is s u e r

LOAN AGREEMENT

Dated as of , 2002

C le a n  R e n e wa b le  E n e rg y Bo n d s

(Co o p e ra tive  Re n e wa b le  En e rg y P ro je c ts ) S e rie s  2 0 0 8 A

o f Na tio n a l R u ra l Utilit ie s  C o o p e ra tive  F in a n c e  C o rp o ra tio n
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of ,
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"), a
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio"shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

"Bond Counsel" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .P of this Agreement, substantially in the form of Exhibit C hereto.

by

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--lnterest,(iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of  Securities may not qualify for a tax credit, i f  such determination is
supported by a written opinion of Bond Counsel to that effect, or
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in the name of the Owner of the Securities, and until
conclusion of any review, if sought.

°'Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting f rom a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shal l  mean al l  laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,
discharge, storage, management, handling, manufacture, generation, processing, recycling,
distribution, transport, release of or exposure to any Hazardous Material.

"Equity" shal l  mean the aggregate of  the Borrower's equit ies and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article VI hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous Material" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture" shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"Initial Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower's purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage"shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property"shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins-Interest" shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements.
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Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower, dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto

Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising

Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements

Payment Date" shall mean the first (1st) day of each of March, June and September and
December

Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment

Permitted Encumbrances"shall have the meaning ascribed to it in the Mortgage

Person" shall mean natural persons, cooperatives, corporations, limited liability companies
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities

Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project

Principal" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements

Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1

Project Aecount" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs

Project Agreement" shall mean the Project Agreement, dated as of even date herewith
executed by the Borrower with respect to the Project and the CREBs

Project Fund" means the Project Fund created and identified as such in the Indenture

Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers)

Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture

Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower

Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended

Termination Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto

by

Total Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements

Total Utility plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements

Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement

Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC

Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary

Authority; Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance wi th i ts terms,  subject  to appl icable bankruptcy,  insolv ency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under, any such
award, indenture, contract, agreement, mortgage, deed of trust or other instrument, or result in the
creation or imposition of any Lien (other than contemplated hereby) upon any of the property or
assets of the Borrower.

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and lev ies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and lev ies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrowers knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. said balance sheet fairly presents the financial condition of the Borrower as at said date
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrower's organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrower's place of business or, if more than one, its chief executive office as well as the
Borrower's mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Service, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

L. Disclosure. To the Borrowers knowledge, information and bel ief , neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

n. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (i i i)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

Project Agreement. ,
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,

o. As set forth in the Project Agreement the Project constitutes "a
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE III

LOAN

Section 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrower's Annual
Bond Repayment Amount.

Seetion 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the Initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

B. Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the initial Advance.
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Hemdon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided, however that at such time as there
remains less than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrowers
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows:

A. Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the Initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.

Ur
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Borrower agrees that the records of, and all computations by, CFC (in whatever media they are
recorded or maintained) as to the amount of principal, interest, fees and Quarterly Bond Deposit
Amount due on the Loan shall be conclusive in the absence of manifest error.

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

C. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrower's Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit Ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Seetion 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01P. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section3.06. Cancellation of Exeess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then
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i
beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital, Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

C. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article ll shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrower's real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC's obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrower's
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph. .

I. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrowers Project under its Securities
program.

K. Tax Credit Ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article ll hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

B. Loan Proceeds. The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.
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Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

(iii) the occurrence of an Event of Default hereunder, or any event that, with the giving of
notice or lapse of time, or both, would constitute an Event of Default.

D. Default Notices. Upon receipt of  any notices with respect to a defaul t by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

Annual Certificates.

(i) W i thin one hundred twenty (120) days af ter the close of  each calendar year,
commencing with the year in which the init ial Advance hereunder shall  have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed
by the Borrower's General Manager or Chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulf illed all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certifieate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
wil l  be made of  al l  of  the dealings, business and af fairs of  the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. Within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall  furnish to CFC a ful l  and complete report of  i ts f inancial condition and statement of  i ts
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its f inancial condition and statement of its operations as of the end of such fiscal year,
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements of income and cash flow. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage.

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) if it receives any written communication alleging Borrower's violation of any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

n. Limitations on Loans, investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in
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Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15°/>) of To tai Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

o. Tax Status of the CREBs. The Borrower shall utilize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. Termination Certificate. lfQth€ Borrower determines that the Projeet will not be
completed as described in Section 5.01.P above, then the Borrower shall submit to CFC a
Termination Certificate, within 30 days of a determination that:

. (i)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in ful l  of  the Note and performance of  al l  obligations of  the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of  CFC and assumes the due and punctual  payment of  the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of Capital  Assets, Application of
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total Utility Plant.
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower wit! be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i)and (ii)above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing.

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (C) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become liable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if,
after giving effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility Plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certificates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporation, (i)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

c. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01 .A, 5.01 .B,
5.01 .D, 5.01 .E, 5.01 .G, 5.01 .1, 5.01.N, 5.01 .o and 5.02 of this Agreement.

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

F. Other Obligations.

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking l iquidation, reorganization or other rel ief  with respect to i tself  or i ts debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, l iquidator, custodian or other similar off icial of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

I. Dissolution or Liquidation. Other than as prov ided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulf il l its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material  adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of  attachment or similar process involv ing an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Seetion 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of  this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and al l  of  the Obligations of  the Borrower now or hereaf ter existing
hereunder or under the Note,  including,  but  not  l im i ted to,  patronage capi tal
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iv) Pursue al l  r ights and remedies avai lable to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(V) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
Each right, power and remedy of CFC shall be

cumulative and concurrent, and recourse to one or more rights or remedies shall not constitute a
waiver of any other right, power or remedy.

following the occurrence of an Event of Default.

ARTICLE am

MISCELLANEOUS

Section 8.01 Notices, All notices, requests and other communications provided for herein
including, without l imitation, any modif ications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shal l  be designated by such party in a notice to each other party. Al l  such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, prov ided such transmission is promptly
conf irmed by either of  the methods set forth in clauses (i) or (ii) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
feed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Seetion 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROW ER AND CFC EACH HEREBY IRREVOCABLY W AIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Seetion 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
in the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.
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Section 8.10 Survival, Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Section 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.17 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

By:

Title: '?f'¢ .s ¢ 'é 94/7-

Attest:
€;.8r.;tary

CF IE DE N w .  HUB E I9
CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer

CFC LOANAG
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LOAN NUMBER AMOUNT

AZ014-A-9040-CB001 $840,000.00
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Fort Huachuca Accommodation District Photovoltaic Solar Automobile Parking Shade
Structure

This project will place photovoltaic modules costing $280,000 each, that will produce 23 kW
of electricity in the shade structures in the three Fort Huachuca Accommodation District
schools. The PV structure will provide electricity to the respective school with excess power
flowing to the Borrowers system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $840,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

4.

5.
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10.

11.

12.

The Borrower's exact legal name is: Sulphur Springs valley Electric Cooperative, Inc.

The Borrowers organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrower's organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311 East Wilcox, Sierra Vista, Arizona 85635.

15. The Gov ernmental  Authori ty referred to in Sect ion 2.01.J.
Commission

is: Arizona Corporation

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223.

CFC LOANAG
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Exhibit A - Funds Requisition Statement

Borrower Name 8t ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9040-CB00t
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #: 10
Name of Project: Fort Huachuca Accommodation District Photovoltaic Solar Automobile

Parking Shade Structure
Funds Requisition Statement No.:

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) l know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been
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advanced on each component to date, the percentage of each component that is completed
to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certified By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qual if ied of f icers of  SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the "borrower"), an Arizona corporation, hereby certify
as follows:

1. The fol lowing documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

} 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the 'Project
Agreement")

9 200

Note (the "Note") 1 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

In WITNESS WHEREOF, the undersigned have hereunto set their signatures this
, 2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:

CFC LOANAG
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EXHIBIT C

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9040-CB001 (the
"Loan Agreement"), the undersigned, ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

(i) On [date of completion] al l  portions of the Project (as defined in the Loan
Agreement) have been ful ly completed substantial ly in accordance with any plans and
specifications therefore, as then amended, and

(ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pur suan t  t o  t he Loan  Agr eem en t  da t ed  as  o f b y  a n d  b et ween  S UL P HUR
SPRINGS VALLEY ELECTRIC COOPERATIVE,  INC.  ( the "Borrower")  and Nat ional  Rural  Ut i l i t ies
Cooperat ive Finance Corporat ion ("CFC") relat ing to CFC Loan Number AZ014-A-9040-CB001 ( the
"Loan Agreem ent " ) ,  t he unders i gned, ,  d u l y  q u a l i f i ed  o f f i c er  o f  t h e
Borrower, hereby certi f ies as fol lows:

(i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

(ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTR\C
COOPERATIVE, INC.

By
Title:
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SECURED PROMISSORY NOTE

$280,000.00 dated as of
v

so 07
SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation

(the "Borrower'),  for value received, hereby promises to pay, without setof f ,  deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its office in HendOn, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower in lawful money of  the United States, the principal sum of  TWO HUNDRED

, lesser sum of  the
aggregate unpaid principal amount of all advances made by the Payee pursuant to that certain
Loan Agreement dated as of even date herewith between the Borrower and the Payee, as it
may be amended from time to time (herein called the "Loan Agreement"), and to pay interest on
all amounts remaining unpaid hereunder from the date of each advance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

EIGHTY THOUSAND AND 00/100 DCLLARS ($280,000.00) or such

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL)
\ ' (By:

Title:

7? _6_AM (

Attest:
,Se¢1=eta|=,-

Loan No. AZ014-A-9041-CB001

CHEDEN w. HUBEI9
CHIEF EXECUTIVE OFFICER

CFC NOTE
AZ014-A-9041 -CB001 (JABLONJ)
116041 -2



rt

PROJECT AGREEMENT

OF

SULPHUR SPRINGS VALLEY ELECTRIC CO0PERAT1VE, INC. (THE"B01mowER")

DATED: as o f 8 0 8 7

The undersigned is a duly qualified officer of the Borrower named above and, as such
officer, is familiar with (i) the properties, affairs and records of the Borrower, (ii) the issuance of
the Securities (as hereinafter defined) and the use of the proceeds thereof as it relates to the
Borrower and (iii) the Project, as hereinafter defined.

In connection with the issuance of the Clean Renewable Energy Bonds (Cooperative
Renewable Energy Projects) Series 2008A (the "Securities "),being issued by the National Rural
Utilities Cooperative Finance Corporation (the "Issuer"), the undersigned hereby certifies and
covenants regarding the use of the proceeds of the Securities advanced to the Borrower, as
follows:

General.

1.1 This Project Agreement is made pursuant to Section 54 of the Internal Revenue
Code of 1986, as amended (the "Code"), and any United States Treasury
regulations and other guidance thereunder to make the certifications required by
Section 54 of the Code and any United Stares Treasury regulations and other
guidance thereunder and to establish the reasonable expectations of the Borrower
with respect to the amount and use of amounts to be advanced to the Borrower
pursuant to the Loan Agreement dated as of even date herewith between the
Issuer and the Borrower (the "Loan Agreement"). Capitalized terms used herein
are defined where they Erst appear or are defined inExhibit A attached hereto.

1.2 This Project Agreement is based on facts and estimates in existence on the date
hereof and the continued veracity of these facts and estimates as of the date that
the Securities are issued (the "Closing") will be confirmed by the Borrower on
the date of Closing, and on the basis of such facts and estimates, the Borrower
expects that the events described herein will occur. To the best of the
undersigned's knowledge, information, and belief the expectations contained in
this Project Agreement are reasonable.

1.3 The Borrower is a Qualified Borrower, as defined inExhibit A, and is responsible
for the acquiring/constructing/equipping of the Project (defined below). The
undersigned has reviewed this Project Agreement, as well as the provisions of
Section 54 of the Code and any United States Treasury regulations and other
guidance thereunder, with its own legal counsel and understands and is familiar
with this Project Agreement and the provisions of Section 54 and any United
States Treasury regulations and other guidance thereunder. The Borrower will

CFC DOC
AZ014-A-9041 -CB001 (JABLONJ )
117512-1

1 .



com ply in a ll re s pe cts  with the  provis ions  of S e ction 54 a nd a ny Unite d S ta te s
Treasury regula tions  and othe r guidance  the reunde r.

1.4 The  Borrower agree s  to keep and re ta in or cause  to be  kept and re ta ined sufficient
re cords  to de mons tra te  complia nce  with the  cove na nts  in this  P roje ct Agre e me nt.
S uch re cords  s ha ll include , but a re  not lim ite d to, ba s ic  re cords  re la ting to the
is sua nce  of the  S e curitie s  (including this  P roje ct Agre e me nt a nd the  induce me nt
re s olution a s  de s cribe d in  S e c tion 3 .3  he re of),  docum e nta tion e vide nc ing the
e xp e n d itu re  o f a m o u n ts  a d v a n c e d  to  th e  Bo rro we r p u rs u a n t  to  th e  Lo a n
Agre e me nt, docume nta tion e vide ncing the  use  of prope rty fina nce d with a mounts
a dva nce d to the  Borrowe r purs ua nt to the  Loa n Agre e me nt, a nd docume nta tion
e vide ncing a ll s ource s  of pa ym e nt or s e curity m a inta ine d by the  Borrowe r for
a m ounts  a dva nce d  to  the  Borrowe r purs ua nt to  the  Loa n  Agre e m e nt. S uch
records  sha ll be  kept until the  da te  three  (3) yea rs  a fte r the  CREB Maturity Da te .

1.5 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson (a s  de fine d in Exhibit A) to the
Borrower will purchase  any Securities .

Qualified Project.

2.1 The  Loa n Agre e me nt re quire s  the  a mounts  a dva nce d the re unde r to be  us e d for
fa cilitie s  to be  owne d by the  Borrowe r, de s cribe d in m ore  de ta il in S e ction 2.2
he re of a nd  in  E xh ib iz'B a tta che d  he re to  a s  the  "Upda te d  De s c rip tion  of the
P roje ct" (the "P roje c t "). The  P roje ct wa s  origina lly de scribe d in a n e xhibit to the
Applica tion for Na tiona l Cle a n Re ne wa ble  Ene rgy Bond Limita tion s ubmitte d to
the  In te rna l Re ve nue  S e rv ice  by the  Is s ue r in  s upport o f the  na tiona l c le a n
re n e wa b le  e n e rg y b o n d  a llo c a tio n  re c e iv e d  b y th e  Is s u e r,  wh ic h  "O rig in a l
Description of the  P roject" is  a tta ched he re to a s  Exhibit C.

2.2 The  Project is  a  Sola r Energy Facility (the "), a s  de fine d in
Exhibit A and prope rly functiona lly re la ted and subordina te  the re to, a s  furthe r
described in Exhibit B, attached hereto.

Clean Renewable Energv Bonds Qualification.

3.1 At leas t 95 pe rcent of the  proceeds  advanced to the  Borrower pursuant to the  Loan
Agre e me nt will be  use d by the  Borrowe r for ca pita l e xpe nditure s  with re spe ct to
the  P roje ct. None  of the  proce e ds  of the  Loa n (a s  de fine d in the  Loa n Agre e me nt)
will be  pa id to the  Is sue r, the  Borrowe r or a ny Re la te d P e rson to the  Is sue r or the
Borrowe r, e xce pt for a mounts  pa id to the  Borrowe r to re imburse  the  Borrowe r for
a c tua l a nd dire c t e xpe nditure s  re la ting to  the  P roje c t pa id  by the  Borrowe r to
pe rsons  othe r than the  Issue r, the  Borrower or any Re la ted P e rson to the  Issue r or
the  Borrowe r.

3.2 The  Borrowe r ha s  incurre d or will, within s ix months  of the  Clos ing Da te , incur a
s ubs ta ntia l binding obliga tion (not s ubje ct to continge ncie s  within the  control of
the  Is sue r, the  Borrowe r or a ny Re la te d P e rson to e ithe r of the m) to a  third pa rty

2.
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to  e xpe nd a t le a s t te n pe rce nt of the  Loa n Am ount (Le . the tota l a m ount to be
a dva nce d to the  Borrowe r purs ua nt to the  Loa n Agre e me nt). It is  e xpe cte d tha t
the  work of a cquiring/cons tructing/e quipping the  P roje ct a nd the  e xpe nditure  of
the  Loa n Amount will proce e d with due  dilige nce  through Nove mbe r 10, 2008, a t
which  tim e  it is  a n tic ipa te d  tha t the  Loa n Am ount will ha ve  be e n  s pe nt in  its
e ntire ty. The  Borrowe r a cknowle dge s  tha t, to the  e xte nt tha t le s s  tha n 95 pe rce nt
of the  Loa n Amount is  e xpe nde d by a  da te  five  ye a rs  from the  da te  of is sua nce  of
the  S e curitie s , the  Borrowe r will be  re quire d to pre pa y its  Loa n in a n a mount, a nd
the  Issue r will re de e m S e curitie s  a t the  e nd of such five -ye a r pe riod in a n a mount,
n e c e s s a ry to  m a in ta in  th e  ta x c re d it  with  re s p e c t to  th e  S e c u ritie s ,  u n le s s
othe rwise  pe rmitte d by S e ction 6.5 he re of.

It is  e xpe cte d tha t a ll a mounts  a dva nce d to  the  Borrowe r unde r the  Loa n
Agre e me nt will be  s pe nt to pa y cos ts  of the  P roje ct in a ccorda nce  with the
estimated periodic drawdown schedule  conta ined in Exhibit D, attached hereto.
The  assumptions se t forth in this  Section 3.2 a nd on Exhibit D, attached hereto,
represent the  Borrower's  best estimate , as  of this  da te , of the  periodic drawdown
schedule of the Loan Amount.

3.3 The  Borrowe r ma y us e  a mounts  a dva nce d to the  Borrowe r unde r the  Loa n
Agreement to re imburse  itse lf for expenditures  pa id prior to the  da te  of issuance
of the  Securities . The  Borrower sha ll re imburse  itse lf for expenditures  pa id prior
to the date of issuance of the Securities only if such expenditure was paid after the
Borrower adopted an inducement resolution, and the  expenditure  is  described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Except for any re imbursement a llowed under this  Section 3.3, no portion of the
proceeds advanced to the  Borrower will be  used to pay for expenditures  re la ting
to acquiring existing facilities (as contrasted with costs of enhancements, repair or
rehabilita tion of exis ting facilitie s ).

3.4 Ne ithe r the  P roje ct nor a ny portion the re of ha s  be e n, is  e xpe cte d to be , or will be
sold or othe rwise  dispose d of, in whole  or in pa rt, prior to the  la s t ma turity da te  of
the  Securitie s .

3.5 The  Borrower has  ente red into the  Loan Agreement of even da te  he reof under
which it is  committed to borrow $280,000 from the  Issue r of the  Securitie s  and
the  Borrower reasonably expects  to borrow and expend the  full amount of such
commitment.
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3.6 At le a s t 75% of the  Loa n Amount is  e xpe cte d to be  us e d for Cons truc tion
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
se rvice s  to be  rece ived ove r a  pe riod of yea rs  prior to the  da te  such goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services from an Affilia ted Person, as defined in Exhibit A.

3.8 The Borrower shall a t a ll times be  a  Qualified Borrower.

Remedia l Action.

4.1 The Borrower agrees to operate  the Project as a  Qualifying Facility.

The  Borrowe r a cknowle dge s  tha t if prope rty fina nce d with proce e ds  of the
S e curitie s  a dva nce d to the  Borrowe r is  ope ra te d in a  ma nne r othe r tha n a s  a
Qua lifying Facility s uch ope ra tion may cons titute  a  "de libe ra te  action" tha t may
require  remedial actions  to prevent the tax credit being produced by the Securities
from being disa llowed.

The Borrower sha ll promptly contact the  Is suer as  provided in Section 6.3 hereof
if it cons iders  operating property financed with proceeds  of the Loan other than as
a  Qua lifying Fa cility.

4.2 The Borrower acknowledges  tha t if property financed with proceeds  of the  Loan
is  s old or othe rwis e  dis pos e d of in  a  ma nne r contra ry to  the  provis ions  of
Section 3.4 hereof, such s a le  or dispos ition may cons titute  a  "de libera te  action"
that may require  remedia l actions  to prevent the  tax credit be ing produced by the
Securitie s  from be ing dis a llowed. If the  Borrowe r cons ide rs  the  s a le  or othe r
dis pos ition of prope rty fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof

Funds and Accounts. Investments.

5.1 After the  is suance of the  Securities , neither the  Borrower nor any Related Person
to the  Borrower has  or will have  any prope rty, including cas h, s ecuritie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:

(i) amounts that have a  sufficiently direct nexus to the Securities or to
the  governmenta l purpose  of the  Securities  to conclude  tha t the  amounts  would
have been used for that governmental purpose if the Securities were not used or to
be  us e d for tha t gove rnme nta l purpos e  (the  me re  a va ila bility or pre limina ry
eannarking of such amounts for a  governmental purpose, however, does not itself
establish such a sufficient nexus),

4.
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(ii) a mounts  in a  de bt se rvice  fund, re de mption fund, re se rve  fund,
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities or
any credit enhancement or liquidity device  with respect to the  Securities , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to maintain certa in levels of types of assets) made for the  benefit of the  holders of
the  Securities  or any credit enhancement provider, including any liquidity device
or negative  pledge (e .g., any amount pledged to pay principal of or interest on an
issue held under an agreement to maintain the amount a t a  particular level for the
dire ct or indire ct be ne fit of holde rs  of the  S e curitie s  or a  gua ra ntor of the
Securities).

No compe nsa ting ba la nce , liquidity a ccount, ne ga tive  ple dge  of prope rty he ld for
inve s tm e nt purpos e s  re quire d to be  m a inta ine d a t le a s t a t a  pa rticula r le ve l or
s imila r a rra nge me nt e xis ts  with re spe ct to, in a ny wa y, the  S e curitie s  or a ny cre dit
enhancement or liquidity device  re la ted to the  S ecuritie s .

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts from the  Issuer for capita l expenditures a lready paid by
the  Borrower.

5.3 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson to the  Borrowe r will e nte r into a ny
he dge  (e .g . ,  a n inte re s t ra te  s wa p, inte re s t ra te  ca p, future s  contra c t,  forwa rd
contract or an option) with re spect to the  Loan or the  S ecuritie s .

5.4 All prope rty subject to the  Mortgage  is  and will be  used by the  Borrower in the
conduct of its  trade  or business . The  Borrower reasonably expects  to repay the
Loan from current operating revenues. The Mortgage does not require  that cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any particula r leve l.

6. Miscellaneous.

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .

6.2 P rior to the  da te  15 days  be fore  the  S ecuritie s  we re  sold, ne ithe r the  Borrower nor
a ny Re la te d P e rson to the  Borrowe r ha s  sold or de live re d a ny obliga tions  tha t a re
reasonably expected to be  pa id out of substantia lly the  same  source  of funds as  the
S e curitie s . Ne ithe r the  Borrowe r nor a ny Re la te d P e rson to the  Borrowe r will s e ll
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or de live r within 15 da ys  a fte r the  da te  he re of a ny obliga tions  tha t a re  re a sona bly
expected to be  pa id out of substantia lly the  same  source  of funds a s  the  Securitie s .

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) a nd de live re d to the  Is sue r a t the  "Addre ss  for
Notice s " spe cifie d be low. All such communica tions  sha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight mail or courie r se rvice , (ii) in the  case  of notice  by United S ta tes  mail,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of, or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of,
provided such transmiss ion is  promptly confirmed by e ithe r of the  me thods  se t
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
here in. The Address for Notices of the  Issuer is  as follows:

Na tiona l Rura l Utilitie s  Coope ra tive  Fina nce  Corpora tion
2201 Coope ra tive  Wa y
He rndon, Virginia  2017 l -3025
Atte ntion: S e nior Vice  P re s ide nt -- Me mbe r S e rvice s
Fa x #703-709-6776

6,4 The  Borrowe r re pre se nts  tha t it ha s  not be e n conta cte d by the  Inte rna l Re ve nue
S e rv ic e  o r a n y is s u e r o f b o n d s ,  th e  p ro c e e d s  o f wh ic h  we re  lo a n e d  to  th e
Borrowe r re ga rding  a ny e xa m ina tion  of a ny ta x e xe m pt bonds  is s ue d  for the
be ne fit of the  Borrowe r. To the  be s t of the  knowle dge  of the  Borrowe r, no s uch
ob liga tions  o f the  Borrowe r a re  curre n tly unde r e xa m ina tion  by the  In te rna l
Revenue  Service .

6.5 Any re s tric tion or cove na nt conta ine d he re in ne e d not be  obs e rve d or m a y be
cha nge d if s uch nonobs e rva nce  or cha nge  will not re s ult in the  los s  of a ny ta x
cre dit unde r S e ction 54 of the  Code  for the  purpose  of fe de ra l income  ta xa tion to
which the  S e curitie s  is  othe rwise  e ntitle d a nd the  Borrowe r re ce ive s  a n opinion of
Bond Couns e l to  s uch e ffe c t a nd the  Is s ue r a gre e s  to  s uch nonobs e rva nce  or
change .

6.6 If any clause , provis ion or section of this  P roject Agreement is  ruled inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof

6.7 The te rms, provisions, covenants  and conditions of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the Borrower.

6.8 This Project Agreement shall terminate on the date three (3) years after the CREB
Maturity Da te .
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to re ly on this  Project Agreement.

DATED as of the day and year first above written.

SULPHUR SPRINGS VALLEY ELECTRIC

COOPERATIVE, INC.

By
Title to¢$¢l evT
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EXHIBIT A

DEFINITIONS

"A]§'iliated Person " means any Person that (a) at any time during the six months prior to
the Closing Date, (i) has more than five percent of the voting power of the governing body of the
Issuer or the Borrower in the aggregate vested in its directors, officers, owners, and employees or
(ii) has more than five percent of the voting power of its governing body in the aggregate vested
in directors, officers, board members, owners, members or employees of the Issuer or the
Borrower or (b) during the one-year period beginning six months prior to the Closing Date, (i)
the composition of the governing body of which is modified or established to reflect (directly or
indirectly) representation of the interests of the Issuer or the Borrower (or for which an
agreement, understanding, or arrangement relating to such a modification or establishment
during that one-year period) or (ii) the composition of the governing body of the Issuer or the
Borrower is modified or established to reflect (directly or indirectly) representation of the
interests of such Person (or for which an agreement, understanding, or arrangement relating to
such a modification or establishment during that one-year period).

"bond  Couns e l" m e a ns  Cha pm a n a nd Cutle r LLP  or a ny othe r na tiona lly re cognize d
firm of a ttorne ys  e xpe rie nce d in the  fie ld of municipa l obliga tions  whose  opinions  a re  ge ne ra lly
accepted by purchase rs  of municipa l obliga tions .

"Clos ing Da te  " means the  da te  the  Issuer issues the  Securities.

"Code  " means the  Inte rna l Revenue  Code  of 1986, as  amended.

"Constructed Personal Property" means tangible personal property (or, if acquired
pursuant to a single acquisition contract, properties) or Specially Developed Computer Software
if (i) a substantial portion of the property or properties is completed more than six (6) months
after the earlier of the date construction or rehabilitation commenced and the date the Borrower
entered into an acquisition contract, (ii) based on the reasonable expectations of the Borrower, if
any, or representations of the person constructing the property, with the exercise of due
diligence, completion of construction or rehabilitation (and delivery to the issuer) could not have
occurred within that six-month period, and (iii) if the Borrower itself builds or rehabilitates the
property, not more than 75 percent of the capitalizable cost is attributable to property acquired by
the Borrower (e.g., components, raw materials, and other supplies).

"Cons truction P urpos e s  " means capita l expenditures  tha t a re  a llocable  to the  cost of Rea l
P rope rty or Cons tructe d P e rsona l P rope rly. Exce pt a s  provide d in the  ne xt succe e ding se nte nce ,
cons truction e xpe nditure s  do not include  e xpe nditure s  for a cquis itions  of inte re s ts  in la nd or
othe r e xis ting re a l prope rty. Expe nditure s  a re  not for the  a cquis ition of a n inte re s t in e xis ting
re a l prope rty othe r tha n la nd if the  contra ct be twe e n the  s e lle r a nd the  Borrowe r re quire s  the
s e lle r to build or ins ta ll the  prope rty (e .g., a  turnke y contra ct), but only to the  e xte nt tha t the
prope rty has  not been built or ins ta lled a t the  time  the  pa rtie s  ente r into the  contract.
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"Control" means  the  possess ion, directly or indirectly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the use of funds or assets of a  Controlled Entity for any purpose.

"Controlle d Entity" me a ns  a ny e ntity or one  of a  group of e ntitie s  tha t is subject to
Control by a  Controlling Entity or group of Controlling Entitie s .

"Controlled Group " means a  group of entities  directly or indirectly subject to Control by
the same entity or group of entities, including the entity that has the Control of the other entities.

"Controlling Entity" means  any entity or one  of a  group of entitie s  directly or indirectly
having Control of any entities  or group of entities .

'TCREB Maturity Date " shall have the meaning ascribed to it in the Loan Agreement.

"Gove rnmenta l Body" means any Sta te , tem'tory, possession of the  United Sta tes , the
District of Columbia , Indian triba l government, and any politica l subdivis ion thereof.

"Mortgage  " means the mortgage and security agreement applicable to substantially all of
the  property of the  Borrower.

"Q"aIu \/ . . ,
Sections 501(c)(12) or l381(a)(2)(C) of the Code, or (ii) a Governmental Body (as defined
above).

"Re a l P rope rty" me a ns  la nd a nd improve me nts  to la nd, such a s  buildings  or othe r
inherently permanent s tructures , including interests  in rea l property. For example , rea l property
include s  wiring in a  building, plumbing sys te ms , ce ntra l he a ting or a ir-conditioning sys te ms ,
pipes or ducts, e levators, escala tors insta lled in a  building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

"Related Person " means any member of the same Controlled Group as the Issuer or the
Borrowe r a nd  a ny pe rs on  re la te d  to  the  Is s ue r o r a  Borrowe r with in  the  me a n ing  o f
Section 144(a)(3) of the Code.

"Solar Energy Facility"means a facility using solar energy to produce electricity.

"Specia lly Deve loped Compute r Software" me a ns  a ny progra ms  or routine s  use d to
cause  a  computer to perform a  desired task or se t of tasks, and the  documenta tion required to
describe  and mainta in those  programs, provided that the  software  is  specia lly developed and is
functionally related and subordinate to real property or other constructed personal property,

"Ta ngible  P e rsona l P rope rly" means  any tangible  prope rty othe r than rea l prope rty,
including inte re s ts  in ta ngible  pe rsona l prope rty. For e xa mple , ta ngible  pe rsona l prope rty
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includes  machine ry tha t is  not a  s tructura l component of a  building, subway ca rs , fire  trucks ,
automobiles, office equipment, testing equipment, and furnishings.
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Ap p l i ca t i on

Bond  Pr oceeds  Needed  for  Pr oj ect :

Bond  Al l oca t i on  Re que s t e d  a nd  Re ce i ve d :

No. 11 S ulfur S prings  Va lle y EC, Inc .

$280,000
$280,000

Na me  of P roje ct McNeil Elementa ry Dis trict Photovolta ic Sola r
Automobile Parking Shade Structure

Project S tree t Addres s McNeal Elementary School
3979 McNeal Street
McNeal, AZ 85617
(520)642-3356
(520)642-3356
Cochise County

Phone
Fa x
County

Ind i vi dua l  Name  t o Cont act

C o m p a n y N a m e

St r ee t  Addres s

Ci ty,  Sta te ,  Zip

T e l e p h on e  Nu mb e r

F a x

Jack Bla ir
Sulfur Springs  Va lley Electric Coope ra tive , Inc.
311 E. Wilcox Drive
Sierra  Vista , AZ 85635
(520) 515-3470
(520)458-3467

Updated Detailed Description of the  Project:

A ca ntile ve re d s ha de  s tructure  a t a  s chool on the  top of which will be  cons tructe d a  23kW s ola r
photovolta ic  s ys te m to s upply powe r to the  s chool. Exce s s  powe r will flow on to the  S S VEC
sys tem.
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EXHIBIT C

ORIGINAL DESCRIPTION OF THE PROJ ECT

[COPY oF EXHIBIT A To ISSUER APPLICATIQN To THE IRS]
CLEAN RENEWABLE ENERGY BONDS APPLICATION

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

MCNEAL ELEMENTARY DISTRICT PH0TOVOLTAIC SOLAR SHADE STRUCTURE

This  proje ct will pla ce  a  photovolta ic module  cos ting $280,000, tha t will produce  23 kW of
electricity in the  shade structure  in the  one McNeal Elementary District school. The PV structure
will provide  e le ctricity to the  re s pe ctive  s chool a t no cha rge . The re  will a ls o be  a  ca ble
conne ction to a  compute r in the  libra ry of e a ch school to show s tude nts  how the  sys te m is
working.

This  project is  the  identica l project tha t Navopache  Electric Coopera tive  in Arizona  built in 2001
that continues to function with no issues/problems.

S S VEC will ope ra te  a nd ma inta in the  s tructure . Any e xce s s  powe r produce d will flow ba ck to
the  S S VEC grid.

The  P V s tructure s  a t the  s chools  will s ignifica ntly re duce  the ir e le ctric  bills , which ha ve  be e n
disproportiona te ly la rge  due  to the  pe r me te r monthly surcha rges  manda ted by the  Environmenta l
P ortfolio P rogra m (EP P ), a nd a pprove d by the  Arizona  Corpora tion Commiss ion. All cus tome rs
pa y the  EP P  fe e s  to S S VEC, which us e s  the m to fund re ne wa ble  e ne rgy proje cts . S ince  e a ch
s chool ha s  ma ny me te rs , the y pa y the  EP P  a  dis proportiona te ly la rge  a mount of dolla rs . The
be ne fit of re duce d e le ctric bills  will offse t the ir pa yme nts  into the  fund.

The  RFP issued by Sulfur Springs  Valley Electric Coopera tive  follows.
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SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.
A TOUCHSTONE ENERGY® COOPERATIVE

FOR THE ELECTRIC COOPERATIVES IN THE STATE oF AR1ZONA

REQUEST
A

PROPOSAL

F o r

A PHOTOVOLTAIC SYSTEM
USED FOR

SHADE STRUCTURES
F o r

PUBLIC BUILDINGS

ISSUED: AUGUST 1, 2005

Na rra tive : The  Ele c tric  Coope ra tive s  in  Arizona  (Dunca n Va lle y EC, Gra ha m  County
EC, Moha ve  EC, Na vopa che  EC, S ulphur S prings  Va lle y EC, Trico EC a nd Arizona  Ele ctric
P owe r Coope ra tive , Inc .) re que s t a  propos a l for a  m odula r de s igne d s ys te m  to s upply a  low
to30 kW P hotovolta ic  (P V) s ys te m. S ys te m s ize  is  re la tive  to the  s pa ce  a va ila ble  for the  P V
pa ne ls  on e a ch s ite . S ys te m ma y cons is t of multiple  fre e  s ta nding module s  inte rconne cte d to
m e e t the  10 to30 kW s ize  re quire m e nt. Module s  to be  us e d a s  fre e  s ta nding ca rports  or fre e
s tanding cove rs  for wa lkways  to provide  shade . These  sys tems a re  to be  used a t public buildings
to incre a se  the  a wa re ne ss  of P V sys te ms a nd ope ra tions  a nd sys te ms will be  s ize d ba se d on the
ava ilable  space , Base  pricing for 10, 15, 20, 25, and 30 kW sys tems a re  reques ted (sys tems may
be  rounde d to the  ne a re s t kw incre m e nt).  The  in te rconne c tion cos t from  the  P V s ys te m  to
nea res t dis tribution pane l will be  on a  ca se  by case  bas is  due  to the  va ria tion in s ite s . This  RFP  is
not a ll inclus ive  a nd contra ctor ma y include  othe r s pe cifica tions  or re quire me nts  the y fe e l a re
necessary for a  successful venture .

This  RFP  is  re le a se d on Augus t 1, 2005 a nd re sponse  mus t be  in a  writte n proposa l by
Octobe r 1, 2005. For que s tions  or cla rifica tion of de ta ils  ple a se  conta ct Albe rt Gome z (520-5I5-
3473) or Da vid Ba ne  (520-515-3472).

SCOPE OF WORK _ THE CONTRACTOR WILL BE RESPONSIBLE FOR THE FOLLOWInGs

S tructura l de s ign of the  supporting P V s tructure s  (ca rport a nd wa lkwa y)
One  line  circuit diagrams for approva l by loca l Coope ra tive 's  enginee ring depa rtment
Comple te  wiring dia gra ms  (to be  include d in owne r ma nua l)
Isola tion transformers  a s  needed to mee t the  NEC
P urchase  and ins ta lla tion of a ll components
S ystems te s t pe riod of 4-6 weeks  prior to transfe r of title  of equipment to s ite  owner
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Any required Per nits  (Cooperative  will re imburse  actual cost of permits)
Meter socket on the  A/C output of the  inverter(s)
Interconnection with Customers e lectric service
Fencing around inverters and other equipment as required for security and public safety
Project to meet or exceed SunWatts standards
Basic tra ining for s ite  owner/ s ite  opera tor
Operators Manual

THE COOPERATIVE WILL PROVIDE THE FOLLOWING:

Meter to measure AC output from PV system to owners electric panel
Written permission from site owner to build the PV Module
Act as the point of contact with the installation Contractor on behalf of the site owner

STRUCTURAL DESIGN REQUIREMENTS :

The basic structure is to support the PV cells but must be able to work as a carport with all the
required clearances.  Support should be in  a cantilever  style to allow easy parking, spacing on
vertical supports should be in multiples of 10 feet to be able to match typical parking lot spacing,
height should allow the parking of full  size passenger  vans,  and structure does not have to be
water  proof (providing shade to veh icles is secondary to the product ion  of energy).  Sample
profile (to show intent not required design) is on page 4. Ideal structure would have the ability to
support PV panels that would be effective if the long side of the structure is in a North-South as
well as East-West orientation.

PV DESIGN REQUIREMENTS :

•

•

PV panels shall have warranty for a  minimum of 15 years to cover rated output (output
degradation not to exceed 20% over life  of panel)
All sys tem components  will be  UL certified
System will include isolation transformers per section 250-30 of the NEC
Polyphase inverter with voltage to match customer's system
Inverter to match capacity of project
15 year manufacturers warranty on Inverter (contractor may use an extended warranty

insurance policy to meet 15 year requirement)
Contractor will warranty repair labor a t l 00% for first 5 years, 66% of labor for second 5

years, and 33% of labor for remaining 5 years, (limited to warranty repairs)
Interconnection costs from site  of PV system to nearest practical distribution panel will be

on a case by case basis, (site selection process will keep this as short as possible)

SUNWATTS REQUIREMENTS :

One-line drawings subject to approval by local Cooperative 's engineering department
Units  to opera te  in para lle l with grid
Includes protection for out of frequency problems
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Low ha rmonics
Inve rte r must disconne ct in the  e ve nt grid powe r is  los t
Lockable  sa fe ty switch loca ted be tween the  inve rte r and me te r socke t

TRAINING REQUIREMENTS1

Th e  C o n tra c to r will p ro v id e  s u ffic ie n t t im e  with  th e  s ite  o wn e r to  e xp la in  h o w to
dis conne ct the  s ys te m , loca te  inve rte r,  ide ntify a ll junction boxe s  be twe e n the  m odule s , a nd
ide ntify a ny sys te m wa rning lights  or displa ys . Contra ctor will a lso provide  sys te m ma nua l with
ba s ic  ope ra ting  ins truc tions  a nd  a ll the  a s s oc ia te d  wa rra nty inform a tion  a nd m a nufa c ture r
contacts  lis ted.
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EXHIBIT D

MQNTHLY DRAWDOWN SCHEDULE oF AMOUNTS To BE ADVANCED To THE

BORROWER PURSUANT To THE LOAN AGREEMENT

DATE on WHICH PROCEEDS ARE

EXPECTED TO BE EXPENDED

AMOUNTS OF PROCEEDS TO BE

EXPENDED

No vemb er 10, 2008 $280,000

|
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S ULP HUR S P RINGS  VALLEY ELECTRIC COOP ERATIVE, INC.

To

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

Is s ue r

LOAN AGREEMENT

Dated as of I 3 / 9 - J ,  2002

C le a n  R e n e wa b le  E n e rg y Bo n d s

(Co o p e ra tive  Re n e wa b le  En e rg y P ro je c ts ) S e rie s  2 0 0 8 A

o f Na tio n a l Ru ra l Utilit ie s  Co o p e ra tive  F in a n c e  Co rp o ra tio n
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of ,
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"), a
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the rems and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advanee" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio" shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

"Bond Counsel" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of the Borrower required by
Section 5.01 .p of this Agreement, substantially in the form of Exhibit C hereto.

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows; for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and Interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of  Securities may not qualify for a tax credit, i f  such determination is
supported by a written opinion of Bond Counsel to that effect, or
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Seeurities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting f rom a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall  mean al l  laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,
discharge, storage, management, handling, manufacture, generation, processing, recycling,
distribution, transport, release of or exposure to any Hazardous Material.

"Equity" shal l  mean the aggregate of  the Borrower's equit ies and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article VI hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous Material" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture" shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"Initial Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower's purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage"shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property"shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--Interest"
component of non-operating margins of
Requirements.

shall mean the amount representing the interest
the Borrower computed pursuant to Accounting
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower, dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1st) day of each of March, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances"shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"Principal" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Aceount" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund"means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the certif icate of the Borrower required by
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

"TotaI Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"TotaI Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE ll

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrowers ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

c. Authority; Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance wi th i ts terms,  subject  to appl icable bankruptcy,  insolv ency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under, any such
award, indenture, contract, agreement, mortgage, deed of trust or other instrument, or result in the
creation or imposition of any Lien (other than contemplated hereby) upon any of the property or
assets of the Borrower.

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has fined or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and lev ies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and lev ies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds at!  licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. Said balance sheet fairly presents the financial condition of the Borrower as at said date
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrower's organizational identification number or accurate statement that the BorTower has none,
and (iv) the Borrower's place of business or, if more than one, its chief executive office as well as the
Borrowers mailing address if different.

J; Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Service, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

To the Borrower's knowledge, information and bel ief , neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

L. Disclosure.

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

N. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (i i i)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presenceof
Hazardous Materials on property owned, leased or operated by the Borrower.

Project Agreement. As set forth in the Project Agreement, the Project constitutes
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,

" a
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381 (a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE Ill

LOAN

Section 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1 ) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrower's Annual
Bond Repayment Amount.

Section 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the Initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance.
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided however that at such time as there

request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrower's
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

remains less than $100,000.00 available for Advance hereunder Borrower may

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows:

A. Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the Initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1 ) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.
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Borrower agrees that the records of, and all computations by, CFC (in whatever media they are
recorded or maintained) as to the amount of principal, interest, fees and Quarterly Bond Deposit
Amount due on the Loan shall be conclusive in the absence of manifest error.

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

C. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrower's Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of suchoverage to
principal then due. Until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Darke.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credt
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit lneIigibslsly"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01 p. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then
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beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Discounts. No patronage capita! shall be
earned, and no interest rate discounts shall apply, to the Loan.

Seetion 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

C. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article II shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrower's real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC's obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrower's
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

I. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

K. Tax Credit Ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article II hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.

B. Loan Proceeds.
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involv ing the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

(iii) the occurrence of an Event of Default hereunder, or any event that, with the giving of
notice or lapse of time, or both, would constitute an Event of Default.

D. Default Notices. Upon receipt of  any notices with respect to a defaul t  by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certificates.

(i) W i thin one hundred twenty (120) days af ter the close of  each calendar year,
commencing with the year in which the init ial Advance hereunder shall  have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed
by the Borrower's General Manager or Chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulf illed all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's pol icies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower all at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
wil l  be made of  al l  of  the deal ings, business and af fairs of  the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. Within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall  furnish to CFC a ful l  and complete report of  i ts f inancial condition and statement of  i ts
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its f inancial condition and statement of its operations as of the end of such f iscal year,
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements of income and cash flow. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage.

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

M. Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) if it receives any written communication alleging Borrower's violation of any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

N. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in

r
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Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

O. Tax Status of the CREBs. The Borrower shall utilize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. Termination Certificate. i f  the Borrower determines that the Project wil l  not be
completed as described in Sect ion 5.01.P above, then the Borrower shal l  submit to CFC a
Termination Certificate, within 30 days of a determination that:

(i)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in full of the Note and performance of all obligations of the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior writtenconsent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of CFC and assumes the due and punctual payment of the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of  Capital Assets; Application of
Proceeds. sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total utility Plant.

a
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing.

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become l iable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if,
after giv ing effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility Plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certif icates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporation, ()
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

c . Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01.A, 5.01.B,
5.01 .D, 5.01.E, 5.01.G, 5.01.1, 5.01 .N, 5.01.0 and 5.02 of this Agreement.

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

F. Other Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking l iquidation, reorganization or other rel ief  with respect to i tself  or i ts debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, l iquidator, custodian or other similar off icial of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

I. Dissolution or Liquidation. Other than as prov ided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulf il l its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material  adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of attachment or similar process involving an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of  this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and al l  of  the Obligations of  the Borrower now or hereaf ter existing
hereunder or under the Note,  including,  but  not  l im i ted to,  patronage capi tal
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iV) Pursue al l  r ights and remedies avai lable to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(v) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following the occurrence of an Event of Default. Each right, power and remedy of CFC shall be
cumulative and concurrent, and recourse to one or more rights or remedies shall not constitute a
waiver of any other right, power or remedy.

ARTICLE VIII

MISCELLANEOUS

Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without l imitation, any modif ications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shal l  be designated by such party in a notice to each other party. Al l  such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, prov ided such transmission is promptly
conf irmed by either of  the methods set forth in clauses (i) or (i i) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President - Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto

CFC LOANAG
AZ014-A-9041 -CB001 (JABLONJ)
117580-2



2 1

Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (Q) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation et excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be sored by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shallbe madeon
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other easts and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
In the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.
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Section 8.10 Survival, Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Section 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.11 Sehedule 1. Schedule 1 attached hereto is an integral part of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

By:

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

<8 4 1  Q
t

YE/V:

Title: 9~¢ <>$\é€vT'

Attest:
- !.1'~n»l-fs.-. ,

u -~1v uJIY

CHEDEN w. HUBER
CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

McNeal Elementary District Photovoltaic Solar Automobile Parking Shade Structure

This project will place a photovoltaic module that will produce 23 kW of electricity in the shade
structure at the McNeal Elementary School, The PV structure will provide electricity to the
school with excess power flowing to the Borrower"s system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $280,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

10. The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, Inc.

CFC LOANAG
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11.

12.

The Borrower's organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrowerls organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311 East Wilcox, Sierra Vista, Arizona 85635.

15. The Gov ernmental  Author i ty referred to in Sect ion 2.01.J.  i s:  Ar izona Corporation
Commission

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223.
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Exhibit A - Funds Requisition Statement

Borrower Name & ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9041-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #c 11
Name of Project: McNeal Elementary District Photovoltaic Solar Automobile Parking Shade Structure
Funds Requisition Statement No.:

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Ce rtific a tio n

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) l know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid; and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been
advanced on each component to date, the percentage of each component that is completed

CFC LOANAG
AZ014-A-9041-CB001 (JABLONJ)
117580-2



Project
Component

Amount
Expended to

Date by
Borrower

Amount
Advanced
to Date

Advance
Amount

Requested
Herein

Percentage
Complete

Total

28

to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certified By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qual if ied of f icers of  SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower"), an Arizona corporation, hereby certify
as follows:

1. The fol lowing documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

:I 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the "Project
Agreement")

s 200

Note (the "Note") 1 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

IN WITNESS WHEREOF, the undersigned have hereunto set their signatures this
, 2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
The:
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EXHIBIT c

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrowel*') and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9041-CB001 (the
"Loan Agreement"), the undersigned, ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

(i) On [date of completion] al l  portions of the Project (as defined in the Loan
Agreement) have been ful ly completed substantial ly in accordance with any plans and
specifications therefore, as then amended, and

(ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

IN WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9041-CB001 (the
"Loan Agreement"), the undersigned, ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

( i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

(ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

.9
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SECURED PROMISSORY NOTE

$560,000.00 dated as of /2- 9/ 07

\

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation
(the "Borrower"), for value received, hereby promises to pay, without setof f ,  deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its office in Herndon, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in lawful money of the United States, the principal sum of FIVE HUNDRED SIXW
THOUSAND AND 00/100 DOLLARS ($560,000.00), or such lesser sum of  the aggregate
unpaid principal amount of  all advances made by the Payee pursuant to that certain Loan
Agreement dated as of even date herewith between the Borrower and the Payee, as it may be
amended from time to time (herein called the "Loan Agreement"), and to pay interest on all
amounts remaining unpaid hereunder from the date of each advance in like money, at said
off ice, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as it may have been or shall  be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

a la .

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL)
F* \By:

Title: Phi l AQ ,.7'

Attest:
CFIEDEN w. HUBER

CHIEF EXECUTIVE OFFICER

Loan No. AZ014-A-9042-CB001

CFC NOTE
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PROJECT AGREEMENT

O F

S ULP HUR S P RINGS  VALLEYELECTRIC COOP ERAT1VE, INC. (THE "BORROWER")

DATED: a s  of /}/ 94247
The  unde rs igne d is  a  duly qua lifie d office r of the  Borrowe r na m e d a bove  a nd, a s  s uch

office r, is  fa milia r with (i) the  prope rtie s , a ffa irs  a nd re cords  of the  Borrowe r, (ii) the  is sua nce  of
the  S e curitie s  (a s  he re ina fte r de fine d) a nd the  us e  of the  proce e ds  the re of a s  it re la te s  to the
Borrowe r a nd (iii) the  P roje ct, a s  he re ina fte r de fine d.

In connection with the issuance of the Clean Renewable Energy Bonds (Cooperative
Renewable Energy Projects) Series 2008A (the "Securities "),being issued by the National Rural
Utilities Cooperative Finance Corporation (the "Issuer"), the undersigned hereby certifies and
covenants regarding the use of the proceeds of the Securities advanced to the Borrower, as
follows:

General.

1.1 This Project Agreement is made pursuant to Section 54 of the Internal Revenue
Code of 1986, as amended (the "Code"), and any United States Treasury
regulations and other guidance thereunder to make the cemiications required by
Section 54 of the Code and any United Stares Treasury regulations and other
guidance thereunder and to establish the reasonable expectations of the Borrower
with respect to the amount and use of amounts to be advanced to the Borrower
pursuant to the Loan Agreement dated as of even date herewith between the
Issuer and the Borrower (the "Loan Agreement"). Capitalized terms used herein
are defined where they first appear or are defined inExhibit A attached hereto.

1.2 This  Project Agreement is  based on facts  and estimates  in exis tence  on the  da te
hereof and the  continued veracity of these  facts  and estimates as of the  date  that
the  Securities  a re  issued (the "Clos ing") will be  confirme d by the  Borrowe r on
the  da te  of Clos ing, and on the  bas is  of such facts  and es timates , the  Borrower
e xpe cts  tha t the  e ve nts  de s cribe d he re in will occur. To  th e  b e s t o f th e
unders igned's  knowledge , information, and be lie f, the  expecta tions  conta ined in
this Project Agreement are reasonable.

1.3 The Borrower is a Qualified Borrower, as defined inExhibit A, and is responsible
for the acquiring/constructing/equipping of the Project (defined below). The
undersigned has reviewed this Project Agreement, as well as the provisions of
Section 54 of the Code and any United States Treasury regulations and other
guidance thereunder, with its own legal counsel and understands and is familiar
with this Project Agreement and the provisions of Section 54 and any United
States Treasury regulations and other guidance thereunder. The Borrower will
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comply in a ll re spects  with the  provis ions  of Section 54 and any United S ta te s
Treasury regulations and other guidance thereunder.

1.4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstra te  compliance with the  covenants in this  Project Agreement.
Such records  sha ll include , but a re  not limited to, ba s ic records  re la ting to the
issuance  of the  Securities  (including this  Project Agreement and the  inducement
re solution a s  de scribe d in Se ction 3.3 he re of), docume nta tion e vide ncing the
e xpe nditure  of a mounts  a dva nce d to  the  Borrowe r purs ua nt to  the  Loa n
Agreement, documentation evidencing the use of property financed with amounts
advanced to the  Borrower pursuant to the  Loan Agreement, and documenta tion
e vide ncing a ll source s  of pa yme nt or se curity ma inta ine d by the  Borrowe r for
a mounts  a dva nce d to the  Borrowe r pursua nt to the  Loa n Agre e me nt. Such
records shall be kept until the date  three (3) years after the CREB Maturity Date.

1.5 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson (a s  de fine d in Exhibit A) to the
Borrower will purchase  any Securities .

Qualified Project.

2.1 The Loan Agreement requires  the  amounts  advanced thereunder to be  used for
facilitie s  to be  owned by the  Borrower, de scribed in more  de ta il in Section 2.2
he reof and in  Exh ib itB a tta che d he re to a s  the  "Upda te d De s cription of the
Project" (the "P roje ct "). The Project was originally described in an exhibit to the
Applica tion for Na tiona l Clean Renewable  Energy Bond Limita tion submitted to
the  Inte rna l Re ve nue  S e rvice  by the  Is s ue r in s upport of the  na tiona l cle a n
re ne wa ble  e ne rgy bond a lloca tion re ce ive d by the  Is s ue r, which "Origina l
Description of the Project" is a ttached hereto as  Exhibit C.

2.2 The  Project is  a  Sola r Energy Facility (the de fined in
Exhibit A a nd property functiona lly re la ted and subordina te  the re to, a s  furthe r
described in Exhibit B, attached hereto.

Clean Renewable Energy Bonds Qualification.

3.1 At least 95 percent of the proceeds advanced to the Borrower pursuant to the Loan
Agreement will be  used by the  Borrower for capita l expenditures  with respect to
the Project. None of the proceeds of the Loan (as defined in the Loan Agreement)
will be  paid to the  Issuer, the  Borrower or any Related Person to the  Issuer or the
Borrower, except for amounts paid to the  Borrower to re imburse  the  Borrower for
a ctua l a nd dire ct e xpe nditure s  re la ting to the  P roje ct pa id by the  Borrowe r to
persons other than the Issuer, the Borrower or any Related Person to the Issuer or
the  Borrower.

3.2 The Borrower has  incurred or will, within s ix months of the  Closing Date , incur a
substantia l binding obliga tion (not subject to contingencies  within the  control of
the  Issuer, the  Borrower or any Rela ted Person to e ither of them) to a  third party

2.

3.
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to expend a t le a s t ten pe rcent of the  Loan Amount (i.e . the  tota l amount to be
advanced to the  Borrower pursuant to the  Loan Agreement). It is  expected tha t
the  work of acquiring/constructing/equipping the  Project and the  expenditure  of
the  Loa n Amount will proce e d with due  dilige nce  through Ma y 26, 2008, a t
which time  it is  a nticipa te d tha t the  Loa n Amount will ha ve  be e n s pe nt in its
entire ty. The Borrower acknowledges that, to the  extent that less than 95 percent
of the Loan Amount is  expended by a  date  five years from the date  of issuance of
the  Securities, the  Borrower will be  required to prepay its  Loan in an amount, and
the Issuer will redeem Securities a t the end of such five-year period in an amount,
ne ce s s a ry to ma inta in the  ta x cre dit with re s pe ct to the  S e curitie s , unle s s
otherwise permitted by Section 6.5 hereof

It is  e xpe cte d tha t a ll a mounts  a dva nce d to  the  Borrowe r unde r the  Loa n
Agre e me nt will be  s pe nt to pa y cos ts  of the  P roje ct in a ccorda nce  with the
estimated periodic drawdown schedule  conta ined in Exhibit D, attached hereto.
The  assumptions se t forth in this  Section 3.2 and on Exhibit D, attached hereto,
represent the Bo1Tower's best estimate, as of this date , of the periodic drawdown
schedule of the Loan Amount.

3.3 The  Borrowe r ma y us e  a mounts  a dva nce d to the  Borrowe r unde r the  Loa n
Agreement to re imburse  itse lf for expenditures  pa id prior to the  da te  of issuance
of the  Securities . The  Borrower sha ll re imburse  itse lf for expenditures  pa id prior
to the date of issuance of the Securities only if such expenditure was paid after the
Borrower adopted an inducement resolution, and the  expenditure  is  described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Except for any re imbursement a llowed under this  Section 3.3, no portion of the
proceeds advanced to the  Borrower will be  used to pay for expenditures  re la ting
to acquiring existing facilities (as contrasted with costs of enhancements, repair or
rehabilita tion of exis ting facilitie s ).

3.4 Neither the  Project nor any portion thereof has been, is  expected to be , or will be
sold or otherwise  disposed of, in whole  or in part, prior to the  last maturity date  of
the Securities.

3.5 The  Borrower has  ente red into the  Loan Agreement of even da te  he reof under
which it is  committed to borrow $560,000 from the  Issue r of the  Securitie s  and
the  Borrower reasonably expects  to borrow and expend the  full amount of such
commitment.
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3.6 At le a s t 75% of the  Loa n Amount is  e xpe cte d to be  us e d for Cons truction
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
se rvice s  to be  re ce ive d ove r a  pe riod of ye a rs  prior to the  da te  such goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services from an Affilia ted Person, as defined in Exhibit A.

3.8 The Borrower shall a t a ll times be  a  Qualified Borrower.

4. Remedia l Action.

4.1 The Borrower agrees to operate  the Project as a  Qualifying Facility.

The  Borrowe r a cknowle dge s  tha t if prope rty fina nce d with proce e ds  of the
Se curitie s  a dva nce d to the  Borrowe r is  ope ra te d in a  ma nne r othe r tha n a s  a
Qua lifying Facility such opera tion may cons titute  a  "de libe ra te  action" tha t may
require  remedial actions to prevent the tax credit being produced by the Securities
from being disa llowed.

The Borrower sha ll promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers operating properly financed with proceeds of the Loan other than as
a  Qua lifying Fa cility.

4.2 The Borrower acknowledges tha t if properly financed with proceeds of the  Loan
is  s old or othe rwis e  dis pos e d of in  a  ma nne r contra ry to the  provis ions  of
Section 3.4 hereof; such sa le  or disposition may constitute  a  "de libera te  action"
that may require  remedial actions to prevent the  tax credit being produced by the
S e curitie s  from be ing disa llowe d. If the  Borrowe r cons ide rs  the  s a le  or othe r
dis pos ition of prope rty fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof.

Funds and Accounts, Investments.

5 .1 After the  issuance of the  Securities, neither the  Borrower nor any Related Person
to the  Borrower has  or will have  any property, including cash, securitie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:

(i) amounts that have a  sufficiently direct nexus to the  Securities or to
the  governmenta l purpose  of the  Securities  to conclude  tha t the  amounts  would
have been used for that governmental purpose if the Securities were not used or to
be  us e d for tha t gove rnme nta l purpos e  (the  me re  a va ila bility or pre limina ry
earmarking of such amounts for a  governmental purpose, however, does not itself
establish such a sufficient nexus),
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(ii) a mounts  in a  de bt se rvice  fund, re de mption fund, re se rve  fund,
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities or
any credit enhancement or liquidity device  with respect to the  Securities , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to maintain certa in levels of types of assets) made for the  benefit of the  holders of
the  Securities  or any credit enhancement provider, including any liquidity device
or negative  pledge (e .g., any amount pledged to pay principal of or interest on an
issue held under an agreement to maintain the  amount a t a  particular level for the
dire ct or indire ct be ne fit of holde rs  of the  S e curitie s  or a  gua ra ntor of the
Securities).

No compe nsa ting ba la nce , liquidity a ccount, ne ga tive  ple dge  of prope rly he ld for
inve s tm e nt purpos e s  re quire d to be  m a inta ine d a t le a s t a t a  pa rticula r le ve l or
s imila r a rra nge me nt e xis ts  with re spe ct to, in a ny wa y, the  S e curitie s  or a ny cre dit
enhancement or liquidity device  re la ted to the  S ecuritie s .

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts from the  Issuer for capita l expenditures a lready paid by
the  Borrower.

5.3 Ne ithe r the  Borrowe r nor a ny Re la te d P e rs on to the  Borrowe r will e nte r into a ny
he dge  (e .g . ,  a n inte re s t ra te  s wa p, inte re s t ra te  ca p, future s  contra c t,  forwa rd
contract or an option) with re spect to the  Loan or the  S ecuritie s .

5.4 All prope rty subject to the  Mortgage  is  and will be  used by the  Borrower in the
conduct of its  trade  or business . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues. The Mortgage does not require  tha t cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any particula r leve l.

6. Misce lla ne ous.

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .

6.2 P rior to the  da te  15 da ys  be fore  the  S e curitie s  we re  sold, ne ithe r the  Borrowe r nor
a ny Re la te d P e rson to the  Borrowe r ha s  sold or de live re d a ny obliga tions  tha t a re
reasonably expected to be  pa id out of substantia lly the  same  source  of funds as  the
S e curitie s . Ne ithe r the  Borrowe r nor a ny Re la te d P e rson to the  Borrowe r will s e ll

CFC DOC
Az014-A-9042-CB001 (JABLONJ )
117513- 1



I c

1

or deliver within 15 days after the  date  hereof any obligations that are  reasonably
expected to be paid out of substantially the same source of funds as the Securities.

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) a nd de live re d to the  Is sue r a t the  "Addre ss  for
Notice s " spe cifie d be low. All such communica tions  sha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight mail or courie r se rvice , (ii) in the  case  of notice  by United S ta tes  mail,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of, or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of,
provided such transmiss ion is  promptly conlinned by e ithe r of the  me thods  se t
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
here in. The Address for Notices of the  Issuer is  as follows:

National Rura l Utilities  Coopera tive  Finance  Corpora tion
2201 Cooperative Way
Herndon, Virginia  2017 l -3025
Attention: Senior Vice  President - Member Services
Fax #703-709-6776

6.4 The Borrower represents  tha t it has not been contacted by the  Internal Revenue
S e rvice  or a ny is s ue r of bonds , the  proce e ds  of which we re  loa ne d to the
Borrowe r re ga rding a ny e xa mina tion of a ny ta x e xe mpt bonds  is sue d for the
benefit of the  Borrower. To the  bes t of the  knowledge  of the  Borrower, no such
obliga tions  of the  Borrowe r a re  curre ntly unde r e xa mina tion by the  Inte rna l
Revenue Service.

6.5 Any res triCtion or covenant conta ined he re in need not be  obse rved or may be
changed if such nonobse rvance  or change  will not re sult in the  loss  of any tax
credit under Section 54 of the  Code for the  purpose of federal income taxation to
which the  Securities is  otherwise  entitled and the  Borrower receives an opinion of
Bond Counse l to such e ffect and the  Issue r agrees  to such nonobse rvance  or
change.

6.6 If any clause , provis ion or section of this  P roject Agreement is  ruled inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof

6.7 The te rms, provisions, covenants  and conditions of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the Borrower.

6.8 This Project Agreement shall terminate on the date three (3) years after the CREB
Maturity Da te .
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to re ly on this  Project Agreement.

DATED as of the day and year first above written.

SULPHUR SPRINGS VALLEY ELECTRIC

COOPERATIVE, INC.

\

Title
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EXHIBIT A

DEFINITIONS

Ajfilia tea ' Person " means any Person that (a) a t any time during the  six months prior to
the Closing Date , (i) has more than five percent of the  voting power of the  governing body of the
Issuer or the Borrower in the aggregate vested in its directors, officers, owners, and employees or
(ii) has more  than five  percent of the  voting power of its  governing body in the  aggregate  vested
in dire ctors , office rs , boa rd me mbe rs , owne rs , me mbe rs  or e mploye e s  of the  Is sue r or the
Borrower or (b) during the  one -yea r pe riod beginning s ix months  prior to the  Clos ing Da te , (i)
the  composition of the  governing body of which is  modified or es tablished to re flect (directly or
indire ctly) re pre s e nta tion of the  inte re s ts  of the  Is s ue r or the  Borrowe r (or for which a n
agreement, unde rs tanding, or a rrangement re la ting to such a  modifica tion or e s tablishment
during tha t one -yea r pe riod) or (ii) the  composition of the  governing body of the  Issue r or the
Borrowe r is  modifie d or e s ta blis he d to re fle ct (dire ctly or indire ctly) re pre s e nta tion of the
interests  of such Person (or for which an agreement, understanding, or arrangement re la ting to
such a modification or establishment during that one-year period)

Bond Couns e l" me a ns  Cha pma n a nd Cutle r LLP  or a ny othe r na tiona lly re cognize d
firm of a ttorne ys  e xpe rie nce d in the  fie ld of municipa l obliga tions  whos e  opinions  a re  ge ne ra lly
accepted by purchas e rs  of municipa l obliga tions

Clos ing Date  " means  the  da te the  Is suer is sues  the  Securities

Code " means  the  Interna l Revenue  Code  of 1986. as  amended

Cons tructe d Pe rsona l P rope rty" me a ns  ta ngible  pe rsona l prope rty (or, if a cquire d
pursuant to a  single  acquisition contract, properties) or Specia lly Developed Computer Software
if (i) a  subs tantia l portion of the  prope rty or prope rtie s  is  comple ted more  than s ix (6) months
after the  earlier of the  date  construction or rehabilita tion commenced and the  date  the  Borrower
entered into an acquisition contract, (ii) based on the reasonable  expectations of the Borrower, if
a ny, or re pre s e nta tions  of the  pe rs on cons tructing the  prope rty, with the  e xe rcis e  of due
diligence, completion of construction or rehabilita tion (and delivery to the  issuer) could not have
occurred within tha t s ix-month pe riod, and (iii) if the  Borrower itse lf builds  or rehabilita te s  the
property, not more than 75 percent of the capitalizable cost is a ttributable to property acquired by
the Borrower (e.g., components, raw materials, and other supplies)

Cons truction Purpos es  " means  capita l expenditures  tha t a re  a llocable  to the  cos t of Rea l
P rope rty or Cons tructed P e rs ona l P rope rty. Except a s  provided in the  next s ucceeding s entence
cons truction e xpe nditure s  do not include  e xpe nditure s  for a cquis itions  of inte re s ts  in la nd or
othe r e xis ting re a l prope rty. Expe nditure s  a re  not for the  a cquis ition of a n inte re s t in e xis ting
re a l prope rty othe r tha n la nd if the  contra ct be twe e n the  s e lle r a nd the  Borrowe r re quire s  the
s e lle r to build or ins ta ll the  prope rty (e .g., a  turnke y contra ct), but only to the  e xte nt tha t the
property has  not been built or ins ta lled a t the  time  the  pa rtie s  ente r into the  contract
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"Control" means  the  possess ion, directly or indirectly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the use of funds or assets of a  Controlled Entity for any purpose.

"Controlle d Entity" me a ns  a ny e ntity or one  of a  group of e ntitie s  tha t is  subje ct to
Control by a  Controlling Entity or group of Controlling Entitie s .

"Controlled Group " means a  group of entities  directly or indirectly subject to Control by
the same entity or group of entities, including the entity that has the Control of the other entities.

"Controlling Entity " means  any entity or one  of a  group of entitie s  directly or indirectly
having Control of any entities  or group of entities .

"CREB Maturity Da te  " shall have the meaning ascribed to it in the  Loan Agreement.

"Gove rnmenta l Body" means any Sta te , te rritory, possession of the  United Sta tes , the
District of Columbia , Indian triba l government, and any politica l subdivis ion thereof

"Mortgage  " means the mortgage and security agreement applicable to substantially all of
the  property of the  Borrower.

"Qua ly9ed Eorrower" means (i) a  mutua l or coopera tive  e lectric company described in
S e ctions  50l(c)(l2) or 1381(a )(2)(C) of the  Code , or (ii) a  Gove rnme nta l Body (a s  de fine d
above).

"Re a l P rope rly" me a ns  la nd a nd improve me nts  to la nd, such a s  buildings  or othe r
inherently pennanent s tructures , including interests  in rea l property. For example , rea l property
includes  wiring in a  building, plumbing sys tems , centra l hea ting or a ir-conditioning sys tems ,
pipes or ducts, e levators, escala tors insta lled in a  building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

"Related Person " means any member of the same Controlled Group as the Issuer or the
Borrowe r a nd  a ny pe rs on  re la te d  to  the  Is s ue r o r a  Borrowe r with in  the  me a n ing  o f
Section l44(a)(3) of the  Code.

"Sola r Energy Facility " means a  facility using solar energy to produce electricity.

"Specia lly Deve loped Compute r Software" me a ns  a ny progra ms  or routine s  use d to
cause  a  computer to perform a  desired task or se t of tasks, and the  documenta tion required to
describe  and mainta in those  programs, provided that the  software  is  specia lly developed and is
functionally related and subordinate to real property or other constructed personal property.

"Ta ngible  P e rsona l P rope rty" means  any tangible  prope rty othe r than rea l prope rty,
including inte re s ts  in ta ngible  pe rsona l prope rly. For e xa mple , ta ngible  pe rsona l prope rty
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includes  machine ry tha t is  not a  s tructura l component of a  building, subway ca rs , fire  trucks ,
automobiles, office equipment, testing equipment, and furnishings.
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Application
Bond Proceeds Needed for Project:
Bond Allocation Requested and Received:

No. 12 Sulphur Springs Valley EC, Inc.
$560,000
$560,000

Name of Project Palominas Elementary School District Photovoltaic Solar
Automobile Parking Shade Structure

Project Addresses

Coronado Elementary School
5148 Coronado School Drive
Sierra Vista, AZ 85650
Phone (520) 366-6204

Valley View Elementary School
6849 East Highway 92
Hereford, AZ 8561
Phone (520) 378-5508

County Cochise County

Individual Name to Contact
Company Name
Street Address
City, State, Zip
Telephone Number
Fax

Jack Blair
Sulfur  Springs Valley Electr ic Cooperative, Inc.

31 l E. Wilcox Drive
Sierra Vista, AZ 85635
(520) 515-3470
(520)458-3467

Updated Detailed Description of the Project:

A cantilevered shade structure at a school on the top of which will be constructed a 23kW solar
photovoltaic system to supply power  to the school .  Excess power  wil l  flow on  to the SSVEC
system.
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EXHIBIT C

ORIGINAL DESCRIPTION OF THE PROJ ECT

[COPY oF EXH1BITA To ISSUER APPLICATION To THE IRS]
CLEAN RENEWABLE ENERGY BONDS APPLICATION

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

PALOMINAS ELEMENTARY SCHOOL DISTRICT PHOTOVOLTAIC SOLAR SHADE STRUCTURE

This project will place photovoltaic modules costing $280,000 each, that will produce 23 kW of
electricity in the automobile parking shade structures in two Palominas Elementary School
District school parking lots, as noted in item 9 of the application. The PV structure will provide
electricity to the respective school at no charge. There will also be a cable connection to a
computer in the library of each school to show students how the system is working.

This project is the identical project that Navopache Electric Cooperative in Arizona built in 2001
that continues to function with no issues/problems.

S S VEC will ope ra te  a nd ma inta in the  s tructure . Any e xce s s  powe r produce d will How ba ck to
the  S S VEC grid.

The  P V s tructure s  a t the  s chools  will s ignifica ntly re duce  the ir e le ctric  bills , which ha ve  be e n
disproportiona te ly la rge  due  to the  pe r me te r monthly surcha rges  manda ted by the  Environmenta l
P ortfolio P rogra m (EP P ), a nd a pprove d by the  Arizona  Corpora tion Commiss ion. All cus tome rs
pa y the  EP P  fe e s  to S S VEC, which us e s  the m to fund re ne wa ble  e ne rgy proje cts . S ince  e a ch
s chool ha s  ma ny me te rs , the y pa y the  EP P  a  dis proportiona te ly la rge  a mount of dolla rs . The
be ne fit of re duce d e le ctric bills  will offse t the ir pa yme nts  into the  iilnd.

The  RFP  is sue d by S ulphur S prings  Va lle y Ele ctric Coope ra tive  follows .
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SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE. INC

A TOUCHSTONE ENERGY® COOPERATIVE

FOR THE ELECTRIC COOPERATIVES IN THE STATE OF ARIZONA

REQUEST

PROPOSAL

A PHOTOVOLTAIC SYSTEM

USED FOR

SHADE STRUCTURES

PUBLIC BUILDINGS

ISSUED: AUGUST 1. 2005

N a r r a t i ve :  T h e  E l e c t r i c  C oop e r a t i ve s  i n  Ar i zon a  ( D u n ca n  V a l l e y E C ,  G r a h a m  C ou n t y
E C ,  M o h a v e  E C ,  N a v o p a c h e  E C ,  S u l f u r  S p r i n g s  V a l l e y E C ,  T r i c o  E C  a n d  Ar i z o n a  E l e c t r i c

Power  Coopera t i ve ,  Inc. )  r eques t  a  p roposa l  for  a  modul a r  des i gned  sys t em t o supp l y a  10  kW t o

30  kW Photovol t a i c (PV)  sys t em.  Sys t em s i ze  i s  r e l a t i ve  t o t he  space  ava i l ab l e  for  t he  PV pane l s

on  each  s i t e .  Sys t em may cons i s t  of mul t i p l e  t r ee  s t anding modules  i n t e rconnect ed  to mee t  t he  10

t o 30  kW s i ze  r equ i r ement .  Modul es  t o be  used  a s  fr ee  s t and i ng ca rpor t s  or  f r ee  s t and i ng cove r s

for  wa l kways  t o p r ovi de  shade .  These  sys t ems  a r e  t o be  used  a t  pub l i c  bu i l d i ngs  t o i ncr ea se  t he

awareness  of  PV sys t ems  and  ope ra t i ons  and  sys t ems  wi l l  be  s i zed  based  on  t he  ava i l ab l e  space

Base  pr i cing for  10 ,  15 ,  20 ,  25 ,  and  30  kW sys t ems  a re  r eques t ed  ( sys t ems  may be  rounded to the

neares t k w  i n cr e me n t ) .  T h e  i n t e r con n e c t i on  cos t  f r om t h e  P V  s ys t e m t o  n e a r e s t  d i s t r i b u t i on

pane l  wi l l  be  on  a  ca se  by ca se  bas i s  due  t o t he  va r i a t i on  i n  s i t e s .  Th i s  RFP i s  not  a l l  i ncl us i ve

a n d  con t r a c t or  ma y i n c l u d e  o t h e r  s p e c i f i ca t i on s  or  r e q u i r e me n t s  t h e y fe e l  a r e  n e ce s s a r y for  a

success fu l  ven ture

This  RFP is  re leased on August 1, 2005 and response  must be  in a  written proposa l by
October l, 2005. For questions or clarifica tion of deta ils  please  contact Albert Gomez (520-515
3473) or David Bane (520-515-3472)

SCOPE OF WORK - THE CONTRACTOR WILL BE RESPONSIBLE FOR THE FOLLOWING

Structural design of the supporting PV structures (carport and walkway)
One line circuit diagrams for approval by local Cooperative 's engineering department
Complete  wiring diagrams (to be included in owner manual)
Isolation transformers as needed to meet the NEC
Purchase and installation of all components
Systems test period of 4-6 weeks prior to transfer of title  of equipment to site  owner
Any required Permits (Cooperative  will re imburse  actual cost of permits)

CFC DOC
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•

•

•

•

•
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Meter socket on the  A/C output of the  inverter(s)
Interconnection with Customers e lectric service
Fencing around inverters and other equipment as required for security and public safety
Project to meet or exceed SunWatts standards
Basic tra ining for site  owner / s ite  operator
Operators Manual

THE COOPERATIVE WILL PROVIDE THE FOLLOWInGs

Meter to measure AC output from PV system to owners electric panel
Written permission from site  owner to build the  PV Module
Act as the point of contact with the insta lla tion Contractor on behalf of the site  owner

STRUCTURAL DESIGN REQUIREMENTS :

The basic s tructure  is  to support the  PV ce lls  but must be  able  to work as  a  carport with
all the required clearances. Support should be in a  cantilever style  to allow easy parking, spacing
on ve rtica l supports  should be  in multiple s  of 10 fe e t to be  a ble  to ma tch typica l pa rking lot
spacing, height should allow the parking of full size passenger vans, and structure does not have
to be water proof (providing shade to vehicles is  secondary to the production of energy). Sample
profile  (to show intent not required design) is  on page 4. Ideal structure  would have the  ability to
support PV panels  that would be  effective  if the  long side  of the  structure  is  in a  North-South as
well as East-West orientation.

PV DES1GN REQUIREMENTS :

•

•

PV panels shall have warranty for a  minimum of 15 years to cover rated output (out put
degradation not to exceed 20% over life  of panel)
All system components  will be  UL certified
System will include isolation transformers per section 250-30 of the  NEC
Polyphase inverter with voltage to match customer's system
Inverter to match capacity of project
15 year manufacturers warranty on Inverter (contractor may use an extended warranty

insurance policy to meet 15 year requirement)
Contractor will warranty repair labor a t 100% for first 5 years, 66% of labor for second 5

years, and 33% of labor for remaining 5 years, (limited to warranty repairs)
Interconnection costs from site  of PV system to nearest practical distribution panel will be

on a case by case basis, (site selection process will keep this as short as possible)

SUNWATTS REQUIREMENTS :

One-line drawings subject to approval by local Cooperative 's engineering department
Units  to opera te  in para lle l with grid
Includes protection for out of frequency problems
Low harmonics
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Inve rte r must disconne ct in the  e ve nt grid powe r is  los t
Lockable  sa fe ty switch loca ted be tween the  inve rte r and me te r socke t

TRAINING REQUIREMENTSZ

Th e  C o n tra c to r will p ro v id e  s u ffic ie n t t im e  with  th e  s ite  o wn e r to  e xp la in  h o w to
dis conne ct the  s ys te m , loca te  inve rte r,  ide ntify a ll junction boxe s  be twe e n the  m odule s , a nd
ide ntify a ny sys te m wa rning lights  or displa ys . Contra ctor will a lso provide  sys te m ma nua l with
ba s ic  ope ra ting  ins truc tions  a nd a ll the  a s s oc ia te d  wa rra nty inform a tion  a nd m a nufa c ture r
contacts  lis ted.
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EXHIBIT D

MONTHLY DRAWDOWN SCHEDULE OF AMOUNTS TO BE ADVANCED TO THE
BORROWER PURSUANT TO THE LOAN AGREEMENT

DATE on WHICH PROCEEDS ARE
EXPECTED TO BE EXPENDED

A1v1oUnTs  oF PROCEEDS To BE

EXPENDED

Ma y 19, 2008 $280,000

Ma y 26, 2008 $280,000

CFC DOC
AZ014-A-9042-C B001 (JABLONJ )
117513- 1



*

av

I

S ULP HUR S P RINGS  VALLEY ELECTRIC COOP ERATIVE, INC.

To

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

Is sue r

LOAN AGREEMENT

Dated as of l 3/2/,200j

Cle a n Re ne wa ble  Ene rgy Bonds
(Coope ra tive  Renewable  Ene rgy P rojects ) S e rie s  2008A

of Na tiona l Rura l Utilitie s  Coope ra tive  Fina nce  Corpora tion
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of ,
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"), a
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio"shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

"Bond Counsel" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .p of this Agreement, substantially in the form of Exhibit C hereto.

by

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of  Securities may not qualify for a tax credit, i f  such determination is
supported by a written opinion of Bond Counsel to that effect, or

av
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of  the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting f rom a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall  mean al l  laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,
discharge, storage, management, handling, manufacture, generation, processing, recycling,
distribution, transport, release of or exposure to any Hazardous Material.

"Equity" shal l  mean the aggregate of  the Borrower"s equit ies and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article VI hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous Material" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any

•
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture" shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"InitiaI Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower"s purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage"shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property"shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--lnterest" shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements.

ml
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower, dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1st) day of each of Mareh, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances" shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"PrineipaI" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Projeet" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Account" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Projeet Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

by

"TotaI Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"TotaI Utility plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

c. Authority; Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance wi th i ts terms,  subject  to appl icable bankruptcy,  insolv ency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, Rufe or regulation off any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed off trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under, any such
award, indenture, contract, agreement, mortgage, deed of trust or other instrument, or result in the
creation or imposition of any Lien (other than contemplated hereby) upon any of the property or
assets of the Borrower.

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and lev ies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and lev ies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. Said balance sheet fairly presents the financial condition of the Borrower as at said date
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrowers organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrower's place of business or, if more than one, its chief executive office as well as the
Borrower's mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Service, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

L. Disclosure. To the Borrowers knowledge, information and bel ief , neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

M, No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

n. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (i i i)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

O. Project Agreement. As set forth in the Project Agreement, the Project constitutes "a
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE III

LOAN

Section 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrower's Annual
Bond Repayment Amount.

Section 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the Initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

B. Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance.
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided, however that at such time as there
remains less than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrower's
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows :

A. Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the Initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal,
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

interest

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.
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Borrower agrees that the records of, and all computations by, CFC (in whatever media they are
recorded or maintained) as to the amount of principal, interest, fees and Quarterly Bond Deposit
Amount due on the Loan shall be conclusive in the absence of manifest error.

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

c. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrower's Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit Ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01P. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellationof Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then
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beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Discounts. No patronage capital shallbe
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole Orin part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any iiudvance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) anopinionof counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all othersuch documents
as CFC may reasonably request.

C. Government Approvals. The Borrower shall have furnished to CFC true andcorrect
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article II shall be true on the date of the making of each Advance hereunder with the sameeffect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time wouldbecome such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no materialadversechange in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrower's real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished tO CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC's obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrower's
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

|.
CFC Commitment.

Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

K. Tax Credit Ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article ll hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.

B. Loan Proceeds.
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

the occurrence of an Event of Default hereunder, or any event that, with the giving of
notice or lapse of time, or both, would constitute an Event of Default.

(iii)

D. Default Notices. Upon receipt of  any notices with respect to a defaul t  by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certificates.

by the Borrower's General Manager or Chief Executive Officer, stating that during such year,
to the best of said person's knowledge, the Borrower has fulf illed all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

(i) W i thin one hundred twenty (120) days af ter the close of  each calendar year,
commencing with the year in which the init ial Advance hereunder shall  have been made, the
Borrower will deliver to CFC a written statement in form and substance satisfactory to CFC, signed

and that

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purehase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
wil l  be made of  al l  of  the deal ings, business and af fairs of  the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall  furnish to CFC a ful l  and complete report of  i ts f inancial condition and statement of  i ts
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its f inancial condition and statement of its operations as of the end of such f iscal year,
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements of income and cash flow. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage.

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such fol*ther actions (including the
filing and recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

M. Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) if it receives any written communication alleging Borrower's violation of any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

N. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in
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Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

o . Tax Status of the CREBs. The Borrower shall utilize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. Termination Certificate. If  the Borrower determines that the Project wil l  not be
completed as described in Sect ion 5.01.P above, then the Borrower shal l  submit to CFC a
Termination Certificate, within 30 days of a determination that:

(i)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in ful l of  the Note and performance of  all obligations of  the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of  CFC and assumes the due and punctual  payment of  the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of Capital Assets; Application of
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total Utility Plant.

D

CFC LOANAG
AZ014-A-9042-CB001 (JABLONJ)
117581-2



17

c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing.

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become Iiabie for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person of,
after giv ing effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility Plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certif icates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (C)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporation, (ii)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.

9
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

c. Other Covenants.

(i) No Grade Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01.A, 5.01.B,
5.01.D, 5.01.E, 5.01 .G, 5.01 .I, 5.01.N, 5.01 .O and 5.02 of this Agreement.

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

F. Other Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking l iquidation, reorganization or other rel ief  with respect to i tself  or i ts debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, l iquidator, custodian or other similar off icial of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

I. Dissolution or Liquidation. Other than as prov ided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulf il l its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrowel*', as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material  adv erse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of  attachment or similar process involv ing an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of  this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived ,
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and al l  of  the Obligations of  the Borrower now or hereaf ter existing
hereunder or under the Note,  including,  but  not  l im i ted to,  patronage capi tal
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iV) Pursue al l  r ights and remedies avai lable to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(V) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following the occurrence of an Event of Default. Each right power and remedy of CFC shall be
cumulative and concurrent, and recourse to
waiver of any other right, power or remedy.

one or more rights or remedies shall not constitute a

ARTICLE VIII

MISCELLANEOUS

Section 8.01 Notiees. All notices, requests and other communications provided for herein
including, without l imitation, any modif ications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shal l  be designated by such party in a notice to each other party. Al l  such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, prov ided such transmission is promptly
conf irmed by either of  the methods set forth in clauses (i) or (i i) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President -- Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto

CFC LOANAG
AZ014-A-9042-CB001 (JABLONJ)
117581 -2

l l I I H IIIHHI 1111\1\1\111\ III III Illlll



2 1

Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forthin Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect fromtime to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or anyother
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROW ER AND CFC EACH HEREBY IRREVOCABLY W AIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITY") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
In the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.

or
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Section 8.10 Survival, Suecessors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.13 Severability.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Seetion 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.17 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.
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IN WITNESSWHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

43,By: l Q
9
|

Title: 69m $ l Lea'

Attest:
(*nr\1"n~l»nnI
Lm\l\»l Lrvuu

CREDEN w. HUBER
CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer

9
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Palominas Elementary School District Photovoltaic Solar Automobile PaVkinqShade Structure

This project will place photovoltaic modules costing $280,000 each, that will produce23 kW
of electricity in the shade structures in the two Palominas Elementary School District schools.
The PV structure will provide electricity to the respective school with excess power flowingto
the Borrowers system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $560,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on thedate that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.
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10.

11.

12.

The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, Inc.

The Borrower's organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrower's organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311 East Wilcox, Sierra Vista, Arizona 85635.

15. The Gov ernmental  Author i ty referred to in Sect ion 2.0t .J.  i s:  Ar izona Corporat ion
Commission

16. The address for notices to the Borrower referred to in Section 8.01 is 31 t East \Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520)384-5223.
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Exhibit A - Funds Requisition Statement

Borrower Name & ID: Sulfur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9042-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #: 12
Name of Project: Palominas Elementary School District Photovoltaic Solar Automobile

Parking Shade Structure
Funds Requisition Statement No.:

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) I know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been

U
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advanced on each component to date, the percentage of each component that is completed
to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certified By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-5776 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:

1
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qual if ied of f icers of  SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the 'Borrower"), an Arizona corporation, hereby certify
as follows:

1. The fol lowing documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

I 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the "Project
Agreement")

' P
200

Note (the "Note") s 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

In WITNESSWHEREOF, the undersigned have hereunto set their signatures this
, 2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:
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EXHIBIT C

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Utilities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9042-CB001 (the
"Loan Agreement"), the undersigned, ,  du l y qua l i f ied  o f f ice r  o f  the
Borrower, hereby certifies as follows:

( i) On [date of completion] al l  portions of the Project (as defined in the Loan
Agreement) have been ful ly completed substantial ly in accordance with any plans and
specifications therefore, as then amended, and

(ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

0
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Utilities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9042-CB001 (the
"Loan Agreement"), the undersigned, ,  du ly qual if ied officer o f  the
Borrower, hereby certifies as follows:

(i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

(ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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SECURED PROMISSORY NOTE

$840,000.00 dated as of I9/9 97
SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation

(the "Borrower"), for value received, hereby promises to pay, without setof f , deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the °'Payee"), at its office in Herndon, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in lawful money of the United States, the principal sum of EIGHT HUNDRED
FORTY THOUSAND AND 00/100 DOLLARS ($840,000.00),  or such lesser sum of  the
aggregate unpaid principal amount of all advances made by the Payee pursuant to that certain
Loan._Agreement dated as of even date herewith between the Borrower and the Payee, as it
may be amended from time to time (herein called the "Loan Agreement"), and to pay interest on
all amounts remaining unpaid hereunder from the date of each advance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL)

PP'-5\\ 84/T-*

\ )

By:

Title:

Attest:
S€fIf€T3W`

Loan No. AZ014-A-9043-CB001

CREDEN w. HUBEL
CHIEF EXECUTIVE OFFICER
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PROJ ECT AGREEMENT

OF

SULPHURSPRINGS VALLEYELECTRIC COOPERATIVE, INC. (THE"80RRowER")

DATED: as of [99//7
The  unde rs igne d is  a  duly qua lifie d office r of the  Borrowe r na m e d a bove  a nd, a s  s uch

office r, is  fa milia r with (i) the  prope rtie s , a ffa irs  a nd re cords  of the  Borrowe r, (ii) the  is sua nce  of
the  S e curitie s  (a s  he re ina fte r de fine d) a nd the  us e  of the  proce e ds  the re of a s  it re la te s  to the
Borrowe r a nd (iii) the  P roje ct, a s  he re ina fte r de fine d.

In connection wide the issuance of the Clean Renewable Energy Bonds (Cooperative
Renewable Energy Projects) Series 2008A (the "Securities "),being issued by the National Rural
Utilities Cooperative Finance Corporation (the "Issuer"), the undersigned hereby certifies and
covenants regarding the use of the proceeds of the Securities advanced to the Borrower, as
follows:

Ge ne ra l.

1.1 This Project Agreement is made pursuant to Section 54 of the Internal Revenue
Code of 1986,  as amended (the "Code"),  and any United Sta tes Treasury
regulations and other guidance thereunder to make the certifications required by
Section 54 of the Code and any United Stares Treasury regulations and other
guidance thereunder and to establish the reasonable expectations of the Borrower
with respect to the amount and use of amounts to be advanced to the Borrower
pursuant to the Loan Agreement dated as of even date herewith between the
Issuer and the Borrower (the "Loan Agreement"). Capitalized terms used herein
are defined where they first appear or are defined in Exhibit A attached hereto.

1.2 This Project Agreement is based on facts and estimates in existence on the date
hereof and the continued veracity of these facts and estimates as of the date that
the Securities are issued (the "Closing") will be confirmed by the Borrower on
the date of Closing, and on the basis of such facts and estimates, die Borrower
expects that  the events descr ibed herein will occur . T o t he bes t  of  t he
undersigned's knowledge, information, and belief, the expectations contained in
this Project Agreement are reasonable.

1.3 The Borrower is a Qualified Borrower, as defined inExhibit A, and is responsible
for the acquiring/constructing/equipping of the Project (defined below). The
undersigned has reviewed this Project Agreement, as well as the provisions of
Section 54 of the Code and any United States Treasury regulations and other
guidance thereunder, with its own legal counsel and understands and is familiar
with this Project Agreement and the provisions of Section 54 and any United
States Treasury regulations and other guidance thereunder. The Borrower will

0
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comply in a ll re spects  with the  provis ions  of Section 54 and any United S ta te s
Treasury regulations and other guidance thereunder.

1 .4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstrate compliance with the covenants in this Project Agreement.
Such records shall include, but are not limited to, basic records relating to the
issuance of the Securities (including this Project Agreement and the inducement
resolution as described in Section 3.3 hereof), documentation evidencing the
expenditure of amounts advanced to the Borrower pursuant to the Loan
Agreement, documentation evidencing the use of property financed with amounts
advanced to the Borrower pursuant to the Loan Agreement, and documentation
evidencing all sources of payment or security maintained by the Borrower for
amounts advanced to the Borrower pursuant to the Loan Agreement. Such
records shall be kept until the date three (3) years after the CREB Maturity Date.

1 .5 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson (a s  de fine d in Exhibit A) to the
Borrower will purchase  any Securities .

Qualified Project.

2.1 The Loan Agreement requires the amounts advanced thereunder to be used for
facilities to be owned by the Borrower, described in more detail in Section 2.2
hereof and in ExhibitB attached hereto as the "Updated Description of the
Project" (the "Project "). The Project was originally described in an exhibit to the
Application for National Clean Renewable Energy Bond Limitation submitted to
the Internal Revenue Service by the Issuer in support of the national clean
renewable energy bond allocation received by the Issuer, which "Original
Description of the Proj et" is attachedhereto as Exhibit C.

2.2 The Project is a Solar Energy Facility (the "Qualy'}1ing Facility"), as defined in
Exhibit A and property functionally related and subordinate thereto, as further
described inExhibit B, attached hereto.

Clean Renewable  Energv Bonds Qualifica tion.

3 .1 At least 95 percent of the proceeds advanced to the Borrower pursuant to the Loan
Agreement will be  used by the  Borrower for capita l expenditures  with respect to
the Project. None of the proceeds of the Loan (as defined in the Loan Agreement)
will be  paid to the  Issuer, the  Borrower or any Rela ted Person to the  Issuer or the
Borrower, except for amounts pa id to the  Borrower to re imburse  the  Borrower for
a ctua l a nd dire ct e xpe nditure s  re la ting to the  P roje ct pa id by the  Borrowe r to
persons other than the Issuer, the Borrower or any Related Person to the Issuer or
the  Borrower.

3.2 The Borrower has  incurred or will, within s ix months  of the  Closing Date , incur a
subs tantia l binding obliga tion (not subject to contingencies  within the  control of
the  Issuer, the  Borrower or any Rela ted Person to e ither of them) to a  third party

9
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to e xpe nd a t le a s t te n pe rce nt of the  Loa n Amount (i.e . the  tota l a mount to be
advanced to the  Borrower pursuant to the  Loan Agreement). It is  expected tha t
the  work of acquiring/cons tructing/equipping the  Project and the  expenditure  of
the  Loan Amount will proceed with due  diligence  through July 7, 2008, a t which
time  it is  a nticipa te d tha t the  Loa n Amount will ha ve  be e n spe nt in its  e ntire ty.
The  Borrower aclmowledges  tha t, to the  extent tha t le ss  than 95 pe rcent of the
Loan Amount is  expended by a  da te  five  yea rs  from the  da te  of issuance  of the
Securities , the  Borrower will be  required to prepay its  Loan in an amount, and the
Issue r will redeem Securitie s  a t the  end of such five -yea r pe riod in an amount,
ne ce s s a ry to ma inta in the  ta x cre dit with re s pe ct to  the  S e curitie s , unle s s
otherwise  permitted by Section 6.5 hereof

It is expected that all amounts advanced to the Borrower under the Loan
Agreement will be spent to pay costs of the Project in accordance with the
estimated periodic drawdown schedule contained inExhibit D, attached hereto.
The assumptions set forth in this Section 3.2 and on Exhibit D, attached hereto,
represent the Borrower's best estimate, as of this date, of the periodic drawdown
schedule of the Loan Amount.

3.3 The  Borrowe r ma y us e  a mounts  a dva nce d to the  Borrowe r unde r the  Loa n
Agreement to re imburse  itse lf for expenditures  pa id prior to the  da te  of issuance
of the  Securitie s . The  Borrower sha ll re imburse  itse lf for expenditures  pa id prior
to the date of issuance of the Securities only if such expenditure was paid after the
Borrower adopted an inducement resolution, and the  expenditure  is  described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Except for any re imbursement a llowed under this  Section 3.3, no portion of the
proceeds advanced to the  Borrower will be  used to pay for expenditures  re la ting
to acquiring existing facilities (as contrasted with costs of enhancements, repair or
rehabilita tion of exis ting facilitie s ).

3.4 Neither the  Project nor any portion thereof has been, is  expected to be , or will be
sold or otherwise  disposed of in whole  or in pan, prior to the  las t maturity da te  of
the Securities.

3.5 The  Borrower has  ente red into the  Loan Agreement of even da te  he reof under
which it is  committed to borrow $840,000 from the  Issue r of the  Securitie s  and
the  Borrower reasonably expects  to borrow and expend the  full amount of such
commitment.

P
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3.6 At le a s t 75% of the  Loa n Amount is  e xpe cte d to be  us e d for Cons truction
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
se rvices  to be  rece ived over a  pe riod of ye a rs  prior to the  da te  such goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services from an Affilia ted Person, as defined in Exhibit A.

3.8 The Borrower sha ll a t a ll times be  a  Qualified Borrower.

Remedia l Action.

4.1 The Borrower agrees to operate the Project as a Qualifying Facility.

The Borrower acknowledges that if property financed with proceeds of the
Securities advanced to the Borrower is operated in a manner other than as a
Qualifying Facility such operation may constitute a "deliberate action" that may
require remedial actions to prevent the tax credit being produced by the Securities
from being disallowed.

The Borrower sha ll promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers operating properly financed with proceeds of the  Loan other than as
a  Qua lifying Facility.

4.2 The  Borrower acknowledges  tha t if property financed with proceeds  of the  Loan
is  s old or othe rwis e  dis pos e d of in  a  ma nne r contra ry to  the  provis ions  of
Section 3.4 hereof, such sa le  or disposition may constitute  a  "de libe ra te  action"
that may require  remedia l actions to prevent the  tax credit be ing produced by the
S e curitie s  from be ing dis a llowe d. If the  Borrowe r cons ide rs  the  s a le  or othe r
dis pos ition of prope rly fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof

Funds and Accounts. Investments.

5.1 After the  issuance of the  Securities, neither the  Borrower nor any Related Person
to the  Borrower has  or will have  any prope rty, including cash, securitie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:

( i ) amounts that have a sufficiently direct nexus to the Securities or to
the governmental purpose of the Securities to conclude that the amounts would
have been used for that govemrnental purpose if the Securities were not used or to
be used for that governmental purpose (the mere availabil i ty or preliminary
earmarking of such amounts for a governmental purpose, however, does not itself
establish such a sufficient nexus),
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(ii) a mounts  in a  de bt se rvice  fund, re de mption fund, re se rve  fund,
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities or
any credit enhancement or liquidity device  with respect to the  Securitie s , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to maintain certain levels of types of assets) made for the benefit of the holders of
the Securities or any credit enhancement provider, including any liquidity device
or negative pledge (e.g., any amount pledged to pay principal of or interest on an
issue held under an agreement to maintain the amount at a particular level for the
direct or indirect benefit of holders of the Securities or a guarantor of the
Securities).

No compensating balance, liquidity account, negative pledge of property held for
investment purposes required to be maintained at least at a particular level or
similar arrangement exists with respect to, in any way, the Securities or any credit
enhancement or liquidity device related to the Securities.

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts from the  Issuer for capita l expenditures a lready paid by
the  Borrower.

5.3 Ne ithe r the  Borrowe r nor a ny Re la te d P e rs on to the  Borrowe r will e nte r into a ny
he dge  (e .g . ,  a n  in te re s t ra te  s wa p, in te re s t ra te  ca p,  future s  contra c t,  forwa rd
contra ct or a n option) with re spe ct to the  Loa n or the  S e curitie s .

5.4 All prope rly subject to the  Mortgage  is  and will be  used by the  Borrower in the
conduct of its  trade  or bus iness . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues. The  Mortgage  does not require  tha t cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any pa rticula r leve l.

Misce llaneous.

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .

6.2 P rior to the  da te  15 da ys  be fore  the  S e curitie s  we re  sold, ne ithe r the  Borrowe r nor
a ny Re la te d P e rson to the  Borrowe r ha s  sold or de live re d a ny obliga tions  tha t a re
reasonably expected to be  pa id out of substantia lly the  same  source  of funds a s  the
S e curitie s . Ne ithe r the  Borrowe r nor a ny Re la te d P e rson to the  Borrowe r will s e ll
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or deliver within 15 days after the  date  hereof any obligations that are  reasonably
expected to be paid out of substantially the same source of funds as the Securities.

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) a nd de live re d to the  Is sue r a t the  "Addre ss  for
Notice s " spe cifie d be low. All such communica tions  sha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight ma il or courie r se rvice , (ii) in the  case  of notice  by United S ta tes  ma il,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of;
provided such transmiss ion is  promptly confirmed by e ithe r of the  me thods  se t
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
here in. The  Address  for Notices of the  Issuer is  as  follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20 l71 -3025
Attention: Senior Vice President - Member Services
Fax #703-709-6776

6.4 The Borrower represents  tha t it has  not been contacted by the  Inte rna l Revenue
S e rvice  or a ny is s ue r of bonds , the  proce e ds  of which we re  loa ne d to the
Borrowe r re ga rding a ny e xa mina tion of a ny ta x e xe mpt bonds  is sue d for the
benefit of the  Borrower. To the  bes t of the  knowledge  of the  Borrower, no such
obliga tions  of the  Borrowe r a re  curre ntly unde r e xa mina tion by the  Inte rna l
Revenue Service.

6.5 Any re s triction or covenant conta ined he re in need not be  obse rved or may be
changed if such nonobse rvance  or change  will not re sult in the  loss  of any tax
credit under Section 54 of the  Code for the  purpose  of federa l income taxation to
which the Securities is  otherwise  entitled and the  Borrower receives an opinion of
Bond Counse l to such e ffect and the  Is sue r agree s  to such nonobse rvance  or
change.

6.6 If any clause , provis ion or section of this  P roject Agreement is  ruled inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof

6.7 The te rms, provis ions, covenants  and conditions of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the  Borrower.

6.8 This Proj e t Agreement shall terminate  on the date  three (3) years after the CREB
Maturity Da te .
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to re ly on this  Project Agreement.

DATED as of the day and year Erst above written.

SULPHUR SPRINGS VALLEY ELECTRIC

COOPERATIVE, INC.

By ft/\n
Title ?~ s ¢`é¢ .:r

|
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EXHIBIT A

DEFINITIONS

"Affilia ted Person " means any Person tha t (a ) a t any time during the  s ix months prior to
the  Closing Date , (i) has more  than five  percent of the  voting power of the  governing body of the
Issuer or the Borrower in the aggregate  vested in its directors, officers, owners, and employees or
(ii) has more  than five  percent of the  voting power of its  governing body in the  aggregate  vested
in dire ctors , office rs , boa rd me mbe rs , owne rs , me mbe rs  or e mploye e s  of the  Is s ue r or the
Borrower or (b) during the  one -yea r pe riod beginning s ix months  prior to the  Clos ing Da te , (i)
the  composition of the  governing body of which is  modified or es tablished to re flect (directly or
indire ctly) re pre s e nta tion of the  inte re s ts  of the  Is s ue r or the  Borrowe r (or for which a n
a gre e me nt, unde rs ta nding, or a rra nge me nt re la ting to such a  modifica tion or e s ta blishme nt
during tha t one -yea r pe riod) or (ii) the  compos ition of the  gove rning body of the  Issue r or the
Borrowe r is  modifie d or e s ta blis he d to re fle ct (dire ctly or indire ctly) re pre s e nta tion of the
interests  of such Person (or for which an agreement, understanding, or a rrangement re la ting to
such a  modification or establishment during that one-year period).

"Bond Counse l" me a ns  Cha pma n a nd Cutle r LLP  or a ny othe r na tiona lly re cognize d
firm of a ttorneys experienced in the  fie ld of municipa l obliga tions  whose  opinions a re  genera lly
accepted by purchasers of municipal obligations.

"Closing Date " means the date the Issuer issues the Securities.

"Code  " means the Internal Revenue Code of 1986, as amended.

"Cons tructe d P e rs ona l P rope rly" me a ns  ta ngible  pe rs ona l prope rly (or, if a cquire d
pursuant to a  s ingle  acquisition contract, properties) or Specia lly Developed Computer Software
if (i) a  subs tantia l portion of the  prope rty or prope rtie s  is  comple ted more  than s ix (6) months
after the  earlie r of the  da te  construction or rehabilita tion commenced and the  da te  the  Borrower
entered into an acquisition contract, (ii) based on the  reasonable  expecta tions of the  Borrower, if
a ny, or re pre s e nta tions  of the  pe rs on cons tructing the  prope rty, with the  e xe rcis e  of due
diligence , comple tion of construction or rehabilita tion (and de livery to the  issuer) could not have
occurred within tha t s ix-month pe riod, and (iii) if the  Borrower itse lf builds  or rehabilita te s  the
property, not more than 75 percent of the capita lizable  cost is  a ttributable  to property acquired by
the Borrower (e .g., components, raw materials, and other supplies).

"Construction Purposes " means capital expenditures that are allocable to the cost of Real
Property or Constructed Personal Property. Except as provided in the next succeeding sentence,
cons truction expenditure s  do not include  expenditure s  for acquis itions  of inte re s ts  in land or
othe r exis ting rea l prope rty. Expenditure s  a re  not for the  acquis ition of an inte re s t in exis ting
rea l prope rty othe r than land if the  contract be tween the  se lle r and the  Borrower require s  the
se lle r to build or ins ta ll the  prope rly (e .g., a  turnkey contract), but only to the  extent tha t the
property has not been built or installed at the time the parties enter into the contract.

9
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"Control" means  the  posse ss ion, directly or indirectly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the  use  of funds or assets of a  Controlled Entity for any purpose.

"Controlled Entity" means any entity or one of a group of entities that is subject to
Control by a Controlling Entity or group of Controlling Entities.

"Controlled Group " means  a  group of entitie s  directly or indirectly subject to Control by
the same entity or group of entities, including the  entity that has the  Control of the  other entities.

"Controlling Entity" means  any entity or one  of a  group of entitie s  directly or indirectly
having Control of any entities  or group of entities .

"CREB Maturity Da te  " sha llhave the  meaning ascribed to it in the  Loan Agreement.

"Governmenta l Body" means  any S ta te , te rritory, possess ion of the  United S ta tes , the

"Mortgage " means the mortgage and security agreement applicable  to substantia lly a ll of
the  property of the  Borrower.

"Qualy'ied Borrower" means (i) a mutual or cooperative electric company described in
Sections 50l(c)(l2) or l38l(a)(2)(C) of the Code, or (ii) a Governmental Body (as defined
above).

"Real Property" means land and improvements to land, such as buildings or other
inherently pennanent structures, including interests in real property. For example, real property
includes wiring in a building, plumbing systems, central heating or air-conditioning systems,
pipes or ducts, elevators, escalators installed in a building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

"Related Person " means any member of the  same Controlled Group as the  Issuer or the
Borrowe r a nd  a ny pe rs on  re la te d  to  the  Is s ue r o r a  Borrowe r with in  the  me a n ing  o f
Section 144(a)(3) of the Code.

"Solar Energy Facility " means a facility using solar energy to produce electricity.

"Specially Developed Computer Software" means any programs or routines used to
cause a computer to perform a desired task or set of tasks, and the documentation required to
describe and maintain those programs, provided that the software is specially developed and is
functionally related and subordinate to real property or other constructed personal property.

"Ta ngible Pe rsona l P rope rty" me a ns  a ny ta ngible  prope rty othe r tha n re a l prope rty,
including inte re s ts  in ta ngible  pe rs ona l prope rty. For e xa mple , ta ngible  pe rsona l prope rty

a
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includes  machine ry tha t is  not a  s tructura l component of a  building, subway ca rs , Ere  trucks ,
automobiles, office  equipment, testing equipment, and furnishings.

0
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Applica tion
Bond P roceeds  Needed for P roject:
Bond Alloca tion Reques ted and Rece ived:

No. 13 S ulphur S prings  Va lle y EC, Inc.
8840,000
$840,000

Na me  of P roje ct Patagonia School District Photovoltaic Solar Automobile
Parking Shade Structure

Project S tree t Addres ses

P a tagonia  Elementa ry S chool
100 School S tree t
P a ta gonia , AZ 85624

P a ta gonia  Union High S chool
Highwa y 82
P a ta gonia , AZ 85624

P a ta gonia  Middle  S chool
Highwa y 82
P a ta gonia , AZ 85624

P hone
Fa x
County

(520) 394-3000
(520) 394-3001
Santa Cruz County

Individua l Na me  to Conta ct
Compa ny Na me
Stree t Addres s
City, S ta te , Zip
Te le phone  Numbe r
Fa x

J a ck Bla ir
S ulfur S prings  Va lle y Ele ctric  Coope ra tive , Inc .

31 l E. Wilcox Drive
S ie rra  Vis ta , AZ 85635
(520) 515-3470
(520) 458-3467

Upda te d De ta ile d De s cription of the  P roje ct:

A ca ntile ve re d s ha de  s tructure  a t a  s chool on the  top of which will be  cons tructe d a  23kW s ola r
photovolta ic  s ys te m to s upply powe r to the  s chool. Exce s s  powe r will flow on to the  S S VEC
s ys tem.
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EXHIBIT C

ORIGINAL DESCRIPTIGN OF THE PROJECT

[COPY oF EXH1B1T A To ISSUER APPL1CAT1ON To THE IRS]
CLEAN RENEWABLE ENERGY BONDS APPLICATION

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

PATAGONIA ScHooL D1STR1CT PHOTOVOLTAIC SOLAR SHADE STRUCTURE

This project will place photovoltaic modules costing $280,000 each, that will produce 23 kW of
electricity in the shade structures in the three Patagonia School District schools. The PV structure
will provide electr icity to the respective school at no charge.  There will also be a cable
connection to a computer in the library of each school to show students how the system is
working.

This project is the identical project that Navopache Electric Cooperative in Arizona built in 2001
that continues to function with no issues/problems.

S S VEC will ope ra te  a nd m a inta in the  s tructure . Any e xce s s  powe r produce d will flow ba ck to
the  S S VEC grid.

The  P V s tructure s  a t the  s chools  will s ignifica ntly re duce  the ir e le ctric  bills ,  which ha ve  be e n
disproportiona te ly la rge  due  to the  pe r me te r monthly surcha rge s  ma nda te d by the  Environme nta l
P ortfolio P rogra m (EP P ), a nd a pprove d by the  Arizona  Corpora tion Commiss ion. All cus tome rs
pa y the  EP P  fe e s  to S S VEC, which us e s  the m to fund re ne wa ble  e ne rgy proje cts . S ince  e a ch
s chool ha s  m a ny m e te rs , the y pa y the  EP P  a  dis proportiona te ly la rge  a m ount of dolla rs . The
be ne fit of re duce d e le ctric bills  will offse t the ir pa yme nts  into the  fund.

The RFP issued by Sulfur Springs Valley Electric Cooperative follows.
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SULPHUR SpRn~1Gs VALLEY ELECTRIC COOPERAT1VE, INC.

FOR THE ELECTRIC COOPERATIVES IN THE STATE OF ARIZONA

REQUEST

A

PROPOSAL

FO R

A PHOTOVOLTAIC Sys TE1v1

US ED FOR
SHADE STRUCTURES

FO R
P UBLIC BUILDINGS

IS S UED: AUGUS T 1, 2005

Na rra tive : The  Ele ctric Coope ra tive s  in Arizona  (Dunca n Va lle y EC, Gra ha m County
EC, Moha ve  EC, Na vopa che  EC, S ulfur S prings  Va lle y EC, Trico EC a nd Arizona  Ele ctric
Power Cooperative , Inc.) request a  proposal for a  modular designed system to supply a  10 W to
30 kW Photovolta ic (PV) system. System size  is  re la tive  to the  space available  for the  PV panels
on each site . System may consist of multiple free standing modules interconnected to meet the 10
to 30 kW size  requirement. Modules to be  used as  freestanding carports  or freestanding covers
for walkways to provide  shade. These  systems are  to be  used a t public buildings to increase  the
awareness of PV systems and operations and systems will be sized based on the available space.
Base pricing for 10, 15, 20, 25, and 30 kW systems are requested (systems may be rounded to the
nea res t 5 kW increment). The  inte rconnection cos t from the  PV sys tem to nea res t dis tribution
pane l will be  on a  case  by case  bas is  due  to the  va ria tion in s ite s . This  RFP is  not a ll inclus ive
and contractor may include  othe r specifica tions  or requirements  they fee l a re  necessa ry for a
successful venture.

This RFP is released on August 1, 2005 and response must be in a written proposal by
October l, 2005. For questions or clarification of details please contact Albert Gomez (520~515-
3473) or David Bane (520-515-3472).

SCOPE OF WORK .. THE CONTRACTOR WILL BE RESPONSIBLE FOR THE FOLLOWINGS

•

•

•

•

•

•

Structural design of the  supporting PV structures (carport and walkway)
One line  circuit diagrams for approval by local Cooperative 's  engineering department
Complete  wiring diagrams (to be  included in owner manual)
Isolation transformers as needed to meet the NEC
Purchase and installa tion of a ll components
Systems test period of 4-6 weeks prior to transfer of title  of equipment to site  owner
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•

•

•

•

•

•

•

Any required Per nits  (Cooperative  will re imburse  actual cost of pennies)
Meter socket on the  A/C output of the  inverte r(s)
Interconnection with Customers e lectric service
Fencing around inverters and other equipment as required for security and public safety
Project to meet or exceed SunWatts standards
Basic tra ining for s ite  owner / s ite  opera tor
Operators Manual

THE COOPERATIVE WILL PROVIDE THE FOLLOWING:

Meter to measure  AC output from P V system to owners electric panel
Written permission from site  owner to build the  PV Module
Act as the  point of contact with die  insta lla tion Contractor on behalf of the  site  owner

STRUCTURAL DESIGN REQUIREMENTS :

The  basic s tructure  is  to support the  PV ce lls  but must be  able  to work as  a  ca rport with a ll the
required clea rances . Support should be  in a  cantileve r s tyle  to a llow easy pa rking, spacing on
vertica l supports  should be  in multiples of 10 fee t to be  able  to match typical parking lot spacing,
he ight should a llow the  pa rking of full s ize  passenger vans , and s tructure  does  not have  to be
wa te r proof (providing sha de  to ve hicle s  is  s e conda ry to the  production of e ne rgy). S a mple
profile  (to show intent not required design) is  on page  4. Ideal s tructure  would have  the  ability to
support PV panels  tha t would be  effective  if the  long side  of the  s tructure  is  in a  North-South as
well as East-West orientation.

PV DES1GN REQUIREMENTS :

•

PV panels shall have warranty for a  minimum of 15 years to cover ra ted output (output
degradation not to exceed 20% over life  of panel)
All sys tem components  will be  UL ce rtified
System will include isola tion transformers per section 250-30 of the  NEC
Polyphase inverter with voltage to match customer's  system
Inverter to match capacity of project
15 year manufacturers warranty on Inverter (contractor may use an extended warranty

insurance policy to meet 15 year requirement)
Contractor will warranty repair labor a t 100% for firs t 5 years, 66% of labor for second 5

years, and 33% of labor for remaining 5 years, (limited to warranty repairs)
Interconnection costs  from site  of PV system to nearest practica l distribution panel will be
on a case by case basis, (site selection process will keep this as short as possible)

SUNWAT'rS REQUIREMENTS :

One-line drawings subject to approval by local Cooperative 's engineering department
Units  to opera te  in pa ra lle l with grid
Includes protection for out of frequency problems
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Low ha rmonics
Inverter must disconnect in the  event grid power is  lost
Lockable safety switch located between the inverter and meter socket

TRAINING REQUIREMENTS :

The  Contra ctor will provide  s ufficie nt time  with  the  s ite  owne r to  e xpla in  how to
disconne ct the  sys te m, loca te  inve rte r, ide ntify a ll junction boxe s  be twe e n the  module s , a nd
identify any sys tem warning lights  or displays . Contractor will a lso provide  sys tem manua l with
ba s ic ope ra ting ins tructions  a nd a ll the  a s s ocia te d wa rra nty informa tion a nd ma nufa cture r
contacts  lis ted.

0
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EXHIBIT D

MONTHLY DRAWDOWN SCHEDULE OF AMOUNTS TO BE ADVANCED TO THE

BoRROWER PURSUANT To THE LOAN AGREEMENT

DATE on WHICH PROCEEDS ARE

EXPECTED TO BE EXPENDED

AMOUNTS OF PROCEEDS TO BE
EXPENDED

June 23, 2008 $280,000

June 30, 2008

July 7, 2008

$280,000

$280,000
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S ULP HUR S P RINGS  VALLEY ELECTRIC COOP ERATIVE, INC.

To

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

Is s uer

LOAN AGREEMENT

Dated as of I 9/W a 200

Clean Renewable Energy Bonds
(Cooperative Renewable Energy Projects) Series 2008A

of National Rural Utilities Cooperative Finance Corporation
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of ,
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"), a
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shallhave the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, therequirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

. "Average DSC Ratio" shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

"Bond Counsel" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .p of this Agreement, substantially in the form of Exhibit C hereto.

by

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and Interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of  Securities may not qualify for a tax credit, i f  such determination is
supported by a written opinion of Bond Counsel to that effect, or

Q
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting f rom a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall  mean al l  laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment
discharge, storage, management, handling,
distribution, transport, release of or exposure to any Hazardous Material.

manufacture, generation, processing, recycling,

"Equity" shal l  mean the aggregate of  the Borrower's equit ies and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article VI hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous MateriaI" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any

0
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture"shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"lnitiaI Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrowed's purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and deliveredby
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date,

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage"shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property"shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--Interest" shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements.
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower, dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1st) day of each of March, June and September and
December.

"Payment Notiee" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances" shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"PrincipaI" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Account" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity ofwhich shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

by

"TotaI Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"Total Utility plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiaiy.

C. Authority; Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance wi th i ts terms,  subject  to appl icable bankruptcy,  insolv ency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under, any such
award, indenture, contract, agreement, mortgage, deed of trust or other instrument, or result in the
creation or imposition of any Lien (other than contemplated hereby) upon any of the property or
assets of the Borrower.

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E.
federal

Taxes. The Borrower, and each of its Subsidiaries, has fined or caused to be filed all
, state and local tax returns which are required to be filed and has paid or caused to be paid

all federal, state and local taxes, assessments, and governmental charges and lev ies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and lev ies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. Said balance sheet fairly presents the financial condition of the Borrower as at said date
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrower's organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrower's place of business or, if more than one, its chief executive office as well as the
Borrowers mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Serv ice, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

To the Borrower's knowledge, information and bel ief ,
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

L. Disclosure. neither this

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

n. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (i i i)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

O. Project Agreement. As set forth in the Project Agreement, the Project constitutes "a
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE III

LOAN

Seetion 3.01 Definitions. For purposes of this Article 3, the following capitalized rems shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(i1)(b)(1) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrower's Annual
Bond Repayment Amount.

Section 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the Initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

B. Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance.
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided, however that at such time as there
remains less than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrowers
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advanee hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows:

A. Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the Initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.
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Borrower agrees that the records of, and all computations by, CFC (in whatever media they are
recorded or maintained) as to the amount of principal, interest, fees and Quarterly Bond Deposit
Amount due on the Loan shall be conclusive in the absence of manifest error.

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

c. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrowers Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit Ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01 p. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then
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beginning on the thirty~first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

C. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article II shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrower's real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the tiling of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC's obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrowers
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

I. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

K. Tax Credit Ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the formof
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article ll hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.

B. Loan Proceeds.
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involv ing the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

(iii) the occurrence of an Event of Default hereunder, or any event that, with the giving of
notice or lapse of time, or both, would constitute an Event of Default.

D. Default Notiees. Upon receipt of any notices with respect to a default by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certificates.

(1) 1
commencing with the year in which the init ial Advance hereunder shall  have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed
by the Borrower's General Manager or Chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulf illed all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

W i thin one hundred twenty (120) days af ter the close of  each calendar year

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in tom and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
wil l  be made of  al l  of  the deal ings, business and af fairs of  the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall  furnish to CFC a ful l  and complete report of  i ts f inancial condit ion and statement of  i ts
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its f inancial condition and statement of its operations as of the end of such f iscal year,
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements of income and cash flow. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage.

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively uponthe
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

M. Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) if it receives any written communication alleging Borrower's violation of any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

N. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in
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Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

O. Tax Status of the CREBs. The Borrower shall util ize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. Termination Certificate. If  the Borrower determines that the Project wil l  not be
completed as described in Sect ion 5.01.P above, then the Borrower shal l  submit to CFC a
Termination Certificate, within 30 days of a determination that:

(i)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in full of the Note and performance of all obligations of the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of CFC and assumes the due and punctual payment of the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of Capital Assets; Application of
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total Utility Plant.
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing.

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become l iable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if,
after giv ing effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility Plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certif icates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least Mo nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporation, (i)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement

Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect

Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof

Other Covenants

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01.A, 5.01.B
5.01 .D, 5.01.E, 5.01 .G, 5.01.1, 5.01 .N, 5.01 .O and 5.02 of this Agreement

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC

Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business

Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period

F Other Obligations. The Borrower shall (i) fail to make any payment of any principal
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure. default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise)

Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking l iquidation, reorganization or other rel ief  with respect to i tself  or i ts debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, l iquidator, custodian or other similar off icial of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

I. Dissolution or Liquidation. Other than as prov ided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulf il l its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material  adv erse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of  attachment or similar process involv ing an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sim (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of  this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and al l  of  the Obligations of  the Borrower now or hereaf ter existing
hereunder or under the Note,  including,  but  not  l im i ted to,  patronage capi tal
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iv) Pursue al l  r ights and remedies avai lable to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(v) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following the occurrence of an Event of Default. Each right, power and remedy of CFC shall be
cumulative and concurrent, and recourse to one or more rights or remedies shall not constitute a
waiver of any other right, power or remedy.

ARTICLE VIII

MISCELLANEOUS

Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without l imitation, any modif ications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shal l  be designated by such party in a notice to each other party. Al l  such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, prov ided such transmission is promptly
conf irmed by either of  the methods set forth in clauses (i) or (i i) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President - Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto

i s
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (Q) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Seetion 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.01
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROW ER AND CFC EACH HEREBY IRREVOCABLY W AIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
in the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.

n
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Section 8.10 Survival, Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in thisAgreement are
intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a singlecopyof
this Agreement to physically form one document.

Section 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Seetion8.17 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

By: 48 |_ 0

Title: Fem 5'.l./,T

Attest:
S'!>ul'&l1dlY

C R E D E N  w .  H U B E L
CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's easts in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Patagonia School District Photovoltaic Solar Automobile Parkinq Shade Structure

This project will place photovoltaic modules costing $280,000 each, that will produce 23 kW
of electricity in the shade structures in the three Patagonia School District schools. The PV
structure will provide electricity to the respective school with excess power flowing to the
Borrower's system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $840,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Polieies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

av
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10.

11.

12.

The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, Inc.

The Borrower's organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrowel*s organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01.1 is 311 East Wilcox, Sierra Vista, Arizona 85635.

15. The Gov ernmental  Authori ty referred to in
Commission

Section 2.01.J. is: Arizona Corporation

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223-

0
CFC LOANAG
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Exhibit A - Funds Requisition Statement

Borrower Name & ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9043-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBS Application #: 13
Name of Project: Patagonia School District Photovoltaic Solar Automobile Parking Shade Structure
Funds Requisition Statement No.:

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) I know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been
advanced on each component to date, the percentage of each component that is completed

0
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1 .

to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certified By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN : , Associate Vice President

AP P ROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:

¢
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qual if ied of f icers of  SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the 'Borrower"), an Arizona corporation, hereby certify
as follows:

1. The fol lowing documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

1 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the "Project
Agreement")

9 200

Note (the 'Note") l 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"'), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

In WITNESS WHEREOF, the undersigned have hereunto set their signatures this
,2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:

P
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EXHIBIT C

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrowed") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9043-CB001 (the
"Loan Agreement"), the undersigned, ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

(i) On [date of completion] all portions of the Project (as defined in the Loan

Agreement) have been fully completed substantially in accordance with any plans and

specifications therefore, as then amended, and

(ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the

use of the property financed, refinanced or reimbursed therefrom will not cause any of the

representations or certifications contained in the Project Agreement (as defined in the Loan

Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
20 n

day of

9

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

r.

Q
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pur suan t  t o  t he Loan  Ag r eem en t  da t ed  as  o f b y  a n d  b e t ween  S UL P HUR
SPRINGS VALLEY ELECTRIC COOPERATIVE,  INC.  ( the "Bor rower")  and Nat ional Rural Utilit ies
Cooperat ive Finance Corporat ion ("CFC") relat ing to CFC Loan Number AZ014-A-9043-CB001 ( the
"Loan Agreem ent " ) ,  t he unders i gned , ,  d u l y  q u a l i f i ed  o f f i c er  o f  t h e
Borrower, hereby certi f ies as fol lows:

(i) al l  por t ions of  the Project  (as def ined in the Loan Agreement)  have not  been

ful ly completed substantial ly in accordance with any plans and specif ications therefor, as then

am ended,

(ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not  intend to request  any fur ther  Advances (as def ined in

the Loan Agreement) on the Loan (as defined in the Loan Agreement).

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE,  INC.

By
Title:

P
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SECURED PROMISSORY NOTE

$560,000.00 dated as of 9/ QW?
SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation

(the "Borrower'),  for value received, hereby promises to pay, without setof f ,  deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its office in Herndon, Virginia office or such other
location at its office in Herndon, Virginia or such other Ideation as the Payee may designate to
the Borrower, in lawful money of the United States, the principal sum of FIVE HUNDRED slav
THOUSAND AND 00/100 DOLLARS ($560,000.00), or such lesser sum of  the aggregate
unpaid principal amount of  all advances made by the Payee pursuant to that certain Loan
Agreement dated as of even date herewith between the Borrower and the Payee, as it may be
amended from time to time (herein called the "Loan Agreement"), and to pay interest on all
amounts remaining unpaid hereunder from the date of each advance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL) C89 a W
Title: I3f~¢s<V<§e»J7

By:

Attest:
~Se¢fBTETỲ

CHEDEN w. HUBEFI
CHIEF EXECUTIVE OFFICER

Loan No. AZ014-A-9044-CB001

CFC NOTE
AZ014-A-9044-CB001 (JABLONJ)
116035-2
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PROJECT AGREEMENT

OF

SULPHUR SPRINGS VALLEYELECTRIC COOPERATIVE, INC. (THE"BORROWER")

/82 9/ 97DATED; as of

The  unde rs igne d is  a  duly qua lifie d office r of the  Borrowe r na m e d a bove  a nd, a s  s uch
office r, is  fa milia r with (i) the  prope rtie s , a ffa irs  a nd re cords  of the  Borrowe r, (ii) the  is sua nce  of
the  S e curitie s  (a s  he re ina fte r de a ne d) a nd the  us e  of the  proce e ds  the re of a s  it re la te s  to the
Borrowe r a nd (iii) the  P roje ct, a s  he re ina fte r de fine d.

In connection with the issuance of the Clean Renewable Energy Bonds (Cooperative
Renewable Energy Projects) Series 2008A (the "Securities "), being issued by the National Rural
Utilities Cooperative Finance Corporation (the 'issuer"), the undersigned hereby certifies and
covenants regarding the use of the proceeds of the Securities advanced to the Borrower, as
follows:

Ge ne ra l.

1.1 This Project Agreement is made pursuant to Section 54 of the Internal Revenue
Code of 1986, as amended (the "Code"), and any United States Treasury
regulations and other guidance thereunder to make the edifications required by
Section 54 of the Code and any United Stares Treasury regulations and other
guidance thereunder and to establish the reasonable expectations of the Borrower
with respect to the amount and use of amounts to be advanced to the Borrower
pursuant to the Loan Agreement dated as of even date herewith between the
Issuer and the Borrower (the "Loan Agreement"). Capitalized terms used herein
are defined where they first appear or are defined inExhibit A attached hereto.

1.2 This Project Agreement is based on facts and estimates in existence on the date
hereof and the continued veracity of these facts and estimates as of the date that
the Securities are issued (the "Closing") will be confirmed by the Borrower on
the date of Closing, and on the basis of such facts and estimates, the Borrower
expects that the events described herein will occur. To the best of the
undersigned's knowledge, information, and belief; the expectations contained in
this Project Agreement are reasonable.

1.3 The Borrower is a Qualified Borrower, as defined inExhibit A, and is responsible
for the acquiring/constructing/equipping of the Project (defined below). The
undersigned has reviewed this Project Agreement, as well as the provisions of
Section 54 of the Code and any United States Treasury regulations and other
guidance thereunder, with its own legal counsel and understands and is familiar
with this Project Agreement and the provisions of Section 54 and any United
States Treasury regulations and other guidance thereunder. The Borrower will
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com ply in a ll re s pe cts  with the  provis ions  of S e ction 54 a nd a ny Unite d S ta te s
Treasury regula tions  and othe r guidance  the reunde r

1.4 The  Borrower agree s  to keep and re ta in or cause  to be  kept and re ta ined sufficient
re cords  to de mons tra te  complia nce  with the  cove na nts  in this  P roje ct Agre e me nt
S uch re cords  s ha ll include , but a re  not lim ite d to, ba s ic  re cords  re la ting to the
is sua nce  of the  S e curitie s  (including this  P roje ct Agre e me nt a nd the  induce me nt
re s olution a s  de s cribe d in  S e c tion 3 .3  he re of),  docum e nta tion e vide nc ing the
e xp e n d itu re  o f a m o u n ts  a d v a n c e d  to  th e  Bo rro we r p u rs u a n t  to  th e  Lo a n
Agre e me nt, docume nta tion e vide ncing the  use  of prope rty fina nce d with a mounts
a dva nce d to the  Borrowe r purs ua nt to the  Loa n Agre e me nt, a nd docume nta tion
e vide ncing a ll s ource s  of pa ym e nt or s e curity m a inta ine d by the  Borrowe r for
a m ounts  a dva nce d  to  the  Borrowe r purs ua nt to  the  Loa n  Agre e m e nt. S uch
records  sha ll be  kept until the  da te  three  (3) yea rs  a fte r the  CREB Maturity Da te

1.5 Ne ithe r the  Borrowe r nor a ny Re la te d  P e rs on (a s  de fine d in  Exhibit A) to  the
Borrowe r will purcha se  a ny S e curitie s

Qua lifie d P roje ct

2.1 The  Loa n Agre e me nt re quire s  the  a mounts  a dva nce d the re unde r to be  us e d for
fa cilitie s  to be  owne d by the  Borrowe r, de s cribe d in m ore  de ta il in S e ction 2.2
he re of a nd in  E xh ib itB a tta che d  he re to  a s  the  "Upda te d  De s c rip tion  of the
P roje ct" (the "P roje c t "). The  P roje ct wa s  origina lly de scribe d in a n e xhibit to the
Applica tion for Na tiona l Cle a n Re ne wa ble  Ene rgy Bond Limita tion s ubmitte d to
the  In te rna l Re ve nue  S e rv ice  by the  Is s ue r in  s upport o f the  na tiona l c le a n
re n e wa b le  e n e rg y b o n d  a llo c a tio n  re c e iv e d  b y th e  Is s u e r,  wh ic h  "O rig in a l
Description of the  P roject" is  a tta ched he re to a s  Exhibit C

2,2 The  P roje ct is  a  S ola r Ene rgy Fa cility (the "Q u a lyyin g  F a c ility"), a s  de fine d in
E xh ib it A a nd prope rty functiona lly re la te d a nd s ubordina te  the re to, a s  furthe r
de scribe d in Exhib it 8 . a ttached here to

Cle a n Re ne wa ble  Ene rgy Bonds  Qua lifica tion

3.1 At lea s t 95 pe rcent of the  proceeds  advanced to the  Borrower pursuant to the  Loan
Agre e me nt will be  use d by the  Borrowe r for ca pita l e xpe nditure s  with re spe ct to
the  P roje ct. None  of the  proce e ds  of the  Loa n (a s  de fine d in the  Loa n Agre e me nt)
will be  pa id to the  Is sue r, the  Borrowe r or a ny Re la te d P e rson to the  Is sue r or the
Borrowe r, e xce pt for a mounts  pa id to the  Borrowe r to re imburse  the  Borrowe r for
a c tua l a nd dire c t e xpe nditure s  re la ting to  the  P roje c t pa id  by the  Borrowe r to
pe rsons  othe r than the  Issue r, the  Borrower or any Re la ted P e rson to the  Issue r or
the  Borrowe r

3.2 The  Borrowe r ha s  incurre d or will, within s ix months  of the  Clos ing Da te , incur a
s ubs ta ntia l binding obliga tion (not s ubje ct to continge ncie s  within the  control of
the  Is sue r, the  Borrowe r or a ny Re la te d P e rson to e ithe r of the m) to a  third pa rty
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to  e xpe nd a t le a s t te n pe rce nt of the  Loa n Am ount (i.e . the  tota l a m ount to be
a dva nce d to the  Borrowe r pursua nt to the Lo a n Agre e m e nt). It is  e xpe cte d tha t
the  work of a cquiring/cons tructing/e quipping the  P roje ct a nd the  e xpe nditure  of
the  Loa n Am ount will proce e d with due  dilige nce  through Octobe r 20, 2008, a t
which  tim e  it is  a n tic ipa te d  tha t the  Loa n Am ount will ha ve  be e n  s pe nt in  its
e ntire ty. The  Borrowe r a cknowle dge s  tha t, to the  e xte nt tha t le s s  tha n 95 pe rce nt
of the  Loa n Amount is  e xpe nde d by a  da te  five  ye a rs  from the  da te  of is sua nce  of
the  S e curitie s , the  Borrowe r will be  re quire d to pre pa y its  Loa n in a n a mount, a nd
the  Issue r will re de e m S e curitie s  a t the  e nd of such five -ye a r pe riod in a n a mount,
n e c e s s a ry to  m a in ta in  th e  ta x c re d it with  re s p e c t to  th e  S e c u ritie s ,  u n le s s
othe rwise  pe nnitte d by S e ction 6.5 he re of.

It is  e xpe cte d tha t a ll a mounts  a dva nce d to  the  Borrowe r unde r the  Loa n
Agre e me nt will be  s pe nt to pa y cos ts  of the  P roje ct in a ccorda nce  with the
estimated periodic drawdown schedule  conta ined in Exhibit D, attached hereto.
The  assumptions se t forth in this  Section 3.2 and on Exhibit D, attached hereto,
represent the  Borrower's  best estimate , as  of this  da te , of the  periodic drawdown
schedule of the Loan Amount.

3.3 The  Borrowe r ma y us e  a mounts  a dva nce d to the  Borrowe r unde r the  Loa n
Agreement to re imburse  itse lf for expenditures pa id prior to the  da te  of issuance
of the  Securities . The  Borrower sha ll re imburse  itse lf for expenditures  pa id prior
to the date of issuance of the Securities only if such expenditure was paid after the
Borrower adopted an inducement resolution, and the  expenditure  is  described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Except for any re imbursement a llowed under this  Section 3.3, no portion of the
proceeds advanced to the  Borrower will be  used to pay for expenditures  re la ting
to acquiring existing facilities (as contrasted with costs of enhancements, repair or
rehabilita tion of exis ting facilitie s).

3.4 Ne ithe r the  P roje ct nor a ny portion the re of ha s  be e n, is  e xpe cte d to be , or will be
sold or othe rwise  dispose d of, in whole  or in pa rt, prior to the  la s t ma turity da te  of
the  Securitie s .

3.5 The  Borrower has  ente red into the  Loan Agreement of even da te  he reof under
which it is  committed to borrow 8560,000 from the  Issue r of the  Securitie s  and
the  Borrower reasonably expects  to borrow and expend the  full amount of such
commitment.
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3.6 At le a s t 75% of the  Loa n Amount is  e xpe cte d to be  us e d for Cons truction
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
s e rvice s  to be  re ce ive d ove r a  pe riod of ye a rs  prior to the  da te  s uch goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services  from an Affilia ted Person, as  defined in Exhibit A.

3.8 The Borrower shall a t a ll times  be  a  Qualified Borrower.

Remedia l Action.

4.1 The Borrower agrees  to operate  the Project as  a  Qualifying Facility.

The  Borrowe r a cknowle dge s  tha t if prope rty fina nce d with proce e ds  of the
Se curitie s  a dva nce d to the  Borrowe r is  ope ra te d in a  ma nne r othe r tha n a s  a
Qua lifying Facility such opera tion may cons titute  a  "de libe ra te  action" tha t may
require  remedial actions to prevent the tax credit being produced by the Securities
from being disa llowed.

The Borrower shall promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers operating property financed with proceeds of the Loan other than as
a  Qua lifying Facility.

4.2 The Borrower acknowledges tha t if property financed with proceeds of the  Loan
is  s old or othe rwis e  dis pos e d of in a  ma nne r contra ry to the  provis ions  of
Section 3.4 hereof, such sa le  or disposition may constitute  a  "de libera te  action"
that may require  remedial actions to prevent the  tax credit being produced by the
S e curitie s  from be ing disa llowe d. If the  Borrowe r cons ide rs  the  sa le  or othe r
dis pos ition of prope rly fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof.

Funds and Accounts , Investments.

5 .1 After the  issuance of the  Securities, neither the  Borrower nor any Related Person
to the  Borrower has  or will have  any property, including cash, securitie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:

(i) amounts  that have a  sufficiently direct nexus  to the Securities  or to
the  governmenta l purpose  of the  Securities  to conclude  tha t the  amounts  would
have been used for that governmental purpose if the Securities  were not used or to
be  us e d for tha t gove rnme nta l purpos e  (the  me re  a va ila bility or pre limina ry
eannarking of such amounts  for a  governmental purpose, however, does  not itself
es tablish such a sufficient nexus),

4.
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(ii) a mounts  in a  de bt se rvice  fund, re de mption fund, re se rve  fund,
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities or
any credit enhancement or liquidity device  with respect to the  Securities , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to maintain certa in levels of types of assets) made for the  benefit of the  holders of
the  Securities  or any credit enhancement provider, including any liquidity device
or negative pledge (e .g., any amount pledged to pay principal of or interest on an
issue held under an agreement to maintain the amount a t a  particular level for the
dire ct or indire ct be ne fit of holde rs  of the  S e curitie s  or a  gua ra ntor of the
Securities).

No compe nsa ting ba la nce , liquidity a ccount, ne ga tive  ple dge  of prope rty he ld for
inve s tm e nt purpos e s  re quire d to be  m a inta ine d a t le a s t a t a  pa rticula r le ve l or
s imila r a rra nge me nt e xis ts  with re spe ct to, in a ny wa y, the  S e curitie s  or a ny cre dit
enhancement or liquidity device  re la ted to the  S ecuritie s .

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts from the  Issuer for capita l expenditures a lready paid by
the  Borrower.

5.3 Ne ithe r the  Borrowe r nor a ny Re la te d P e rs on to the  Borrowe r will e nte r into a ny
he dge  (e .g . ,  a n inte re s t ra te  s wa p, inte re s t ra te  ca p, future s  contra c t,  forwa rd
contract or an option) with re spect to the  Loan or the  S ecuritie s .

5.4 All prope rly subject to the  Mortgage  is  and will be  used by the  Borrower in the
conduct of its  trade  or business . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues. The Mortgage does not require  that cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any particula r leve l.

6. Mis eeHa11e<-nus

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .

6.2 P rior to the  da te  15 da ys  be fore  the  S e curitie s  we re  sold, ne ithe r the  Borrowe r nor
a ny Re la te d P e rson to the  Borrowe r ha s  sold or de live re d a ny obliga tions  tha t a re
reasonably expected to be  pa id out of substantia lly the  same  source  of funds as  the
S e curitie s . Ne ithe r the  Borrowe r nor a ny Re la te d P e rson to the  Borrowe r will s e ll
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or deliver within 15 days after the  date  hereof any obligations that are  reasonably
expected to be paid out of substantially the same source of funds as the Securities.

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) a nd de live re d to the  Is sue r a t the  "Addre ss  for
Notice s " spe cifie d be low. All such communica tions  sha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight mail or courie r se rvice , (ii) in the  case  of notice  by United S ta tes  mail,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of, or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of,
provide d such tra nsmiss ion is  promptly confine d by e ithe r of the  me thods  se t
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
here in. The Address for Notices of the  Issuer is  as  follows:

National Rura l Utilities  Coopera tive  Finance  Corpora tion
2201 Cooperative Way
Herndon, Virginia  20 l7 l -3025
Attention: Senior Vice  President - Member Services
Fax #703-709-6776

6.4 The Borrower represents  tha t it has not been contacted by the  Interna l Revenue
S e rvice  or a ny is s ue r of bonds , the  proce e ds  of which we re  loa ne d to the
Borrowe r re ga rding a ny e xa mina tion of a ny ta x e xe mpt bonds  is sue d for the
benefit of the  Borrower. To the  bes t of the  knowledge  of the  Borrower, no such
obliga tions  of the  Borrowe r a re  curre ntly unde r e xa mina tion by the  Inte rna l
Revenue Service.

6.5 Any re s triction or covenant conta ined he re in need not be  obse rved or may be
changed if such nonobse rvance  or change  will not re sult in the  loss  of any tax
credit under Section 54 of the  Code for the  purpose  of federal income taxation to
which the  Securities is  otherwise  entitled and the  Borrower receives an opinion of
Bond Counse l to such e ffect and the  Issue r agrees  to such nonobse rvance  or
change.

6.6 If any clause , provis ion or section of this  P roject Agreement is  ruled inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof.

6.7 The te rms, provis ions, covenants  and conditions of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the  Borrower.

6.8 This Project Agreement shall terminate on the date three (3) years after the CREB
Maturity Da te .
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to re ly on this  Project Agreement.

DATED as of the day and year first above written.

SULPHUR SpRn~1Gs VALLEY ELECTRIC

COOPERATIVE, INC.

Title 461~¢s 1 4 ~ ' T '

\
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EXHIBIT A

DEFINITIONS

"Affilia ted Person " means any Person that (a ) a t any time  during the  s ix months  prior to
the Closing Date , (i) has more than five  percent of the  voting power of the  governing body of the
Issuer or the Borrower in the aggregate vested in its directors, officers, owners, and employees or
(ii) has more  than five  percent of the  voting power of its  governing body in the  aggregate  vested
in dire ctors , office rs , boa rd me mbe rs , owne rs , me mbe rs  or e mploye e s  of the  Is sue r or the
Borrower or (b) during the  one -yea r pe riod beginning s ix months  prior to the  Clos ing Da te , (i)
the  composition of the  governing body of which is  modified or es tablished to re flect (directly or
indire ctly) re pre s e nta tion of the  inte re s ts  of the  Is s ue r or the  Borrowe r (or for which a n
a gre e me nt, unde rs ta nding, or a rra nge me nt re la ting to such a  modifica tion or e s ta blishme nt
during tha t one -yea r pe riod) or (ii) the  composition of the  gove rning body of the  Issue r or the
Borrowe r is  modifie d or e s ta blis he d to re fle ct (dire ctly or indire ctly) re pre s e nta tion of the
interests  of such Person (or for which an agreement, understanding, or arrangement re la ting to
such a modification or establishment during that one-year period).

"Bond Couns e l" m e a ns  Cha pm a n a nd Cutle r LLP  or a ny othe r na tiona lly re cognize d
firm of a ttorne ys  e xpe rie nce d in the  fie ld of municipa l obliga tions  whose  opinions  a re  ge ne ra lly
accepted by purchase rs  of municipa l obliga tions .

"Clos ing Da te  " means the  da te  the  Issuer issues the  Securities .

"Code  " means the  Inte rna l Revenue  Code  of 1986, as  amended.

"Cons tructe d P e rsona l P rope rly" me a ns  ta ngible  pe rsona l prope rty (or, if a cquire d
pursuant to a  single  acquisition contract, properties) or Specia lly Developed Computer Software
if (i) a  subs tantia l portion of the  prope rty or prope rtie s  is  comple ted more  than s ix (6) months
after the  earlier of the  date  construction or rehabilita tion commenced and the  date  the  Borrower
entered into an acquisition contract, (ii) based on the reasonable  expectations of the Borrower, if
a ny, or re pre s e nta tions  of the  pe rs on cons tructing the  prope rty, with the  e xe rcis e  of due
diligence , completion of construction or rehabilita tion (and delivery to the  issuer) could not have
occurred within tha t s ix-month pe riod, and (iii) if the  Borrower itse lf builds  or rehabilita te s  the
property, not more than 75 percent of the capitalizable cost is a ttributable to property acquired by
the Borrower (e.g., components, raw materials, and other supplies).

"Cons truction P urpos e s  " means capita l expenditures  tha t a re  a llocable  to the  cost of Rea l
P rope rty or Cons tructe d P e rsona l P rope rty. Exce pt a s  provide d in the  ne xt succe e ding se nte nce ,
cons truction e xpe nditure s  do not include  e xpe nditure s  for a cquis itions  of inte re s ts  in la nd or
othe r e xis ting re a l prope rty. Expe nditure s  a re  not for the  a cquis ition of a n inte re s t in e xis ting
re a l prope rty othe r tha n la nd if the  contra ct be twe e n the  s e lle r a nd the  Borrowe r re quire s  the
s e lle r to build or ins ta ll the  prope rty (e .g., a  turnke y contra ct), but only to  the  e xte nt tha t the
prope rty has  not been built or ins ta lled a t the  time  the  pa rtie s  ente r into the  contract.
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"Contro l" me a ns  the  pos s e s s ion, dire ctly or indire ctly through othe rs , of e ithe r of the
following dis cre tiona ry a nd non-minis te ria l rights  or P owe rs  ove r a nothe r e ntity (i) to a pprove
a nd to re move  without ca use  a  controlling portion of the  gove rning body of a  Controlle d Entity,
or (ii) to re quire  the  use  of funds  or a sse ts  of a  Controlle d Entity for a ny purpose .

"Controlle d Entity" me a ns  a ny e ntity or one  of a  group of e ntitie s  tha t is subject to
Control by a  Controlling Entity or group of Controlling Entitie s .

"Controlled Group " means a  group of entities  directly or indirectly subject to Control by
the same entity or group of entities, including the entity that has the Control of the other entities.

"Contro lling  E n tity" me a ns  a ny e ntity or one  of a  group of e ntitie s  dire ctly or indire ctly
ha ving Control of a ny e ntitie s  or group of e ntitie s .

"CREB Maturity Da te  " shall have the meaning ascribed to it in the Loan Agreement.

"Gove rnme nta l Body" me a ns  a ny S ta te , te rritory, pos s e s s ion of the  Unite d S ta te s , the
Dis trict of Columbia , India n triba l gove rnme nt, a nd a ny politica l subdivis ion the re of.

"Mortgage  " means the mortgage and security agreement applicable to substantially all of
the  property of the  Borrower.

"Qua lifie d Borrowe r" means (i) a  mutua l or coopera tive  e lectric company described in
S e ctions  501(c)(l2) or l381(a )(2)(C) of the  Code , or (ii) a  Gove rnme nta l Body (a s  de fine d
above).

"Re a l P rope rty" m e a ns  la nd a nd im prove m e nts  to  la nd,  s uch a s  build ings  or o the r
inhe re ntly pe nna ne nt s tructure s , including inte re s ts  in re a l prope rty. For e xa mple , re a l prope rty
include s  wiring in a  building, plum bing s ys te m s , ce ntra l he a ting or a ir-conditioning s ys te m s ,
pipe s  or ducts , e le va tors , e sca la tors  ins ta lle d in a  building, pa ve d pa rking a re a s , roa ds , wha rve s
and docks, bridges, and sewage  lines .

"Re la te d P e rs on " me a ns  a ny me mbe r of the  sa me  Controlle d Group a s  the  Is sue r or the
Bo rro we r  a n d  a n y p e rs o n  re la te d  to  th e  Is s u e r  o r  a  Bo rro we r  with in  th e  m e a n in g  o f
S ection 144(a )(3) of the  Code .

"Solar Energy Facility " means a facility using solar energy to produce electricity.

"Specia lly Deve loped Compute r Software" me a ns  a ny progra ms  or routine s  use d to
cause  a  computer to perform a  desired task or se t of tasks, and the  documenta tion required to
describe  and mainta in those  programs, provided that the  software  is  specia lly developed and is
functionally related and subordinate to real property or other constructed personal property.

"Ta ngib le  P e rs ona l P rope rty" m e a ns  a ny ta ngible  prope rty othe r tha n re a l prope rty,
inc luding in te re s ts  in  ta ngible  pe rs ona l prope rty. For e xa m ple ,  ta ngible  pe rs ona l prope rty

CFC DOC
AZ014-A-9044-CB001 (JABLONJ)
117517- 1



include s  ma chine ry tha t is  not a  s mctura l compone nt of a  building, s ubwa y ca rs , fire  trucks ,
a utomobile s , office  e quipme nt, te s ting e quipme nt, a nd furnishings .
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Applica tion
Bond P roceeds  Needed for P roject
Bond Alloca tion Re que s te d a nd Re ce ive d:

No. 14 S ulphur S prings  Va lle y EC, Inc
$560,000
$560,000

Name of P roj act P e a rce  Ele me nta ry S chool Dis trict P hotovolta ic
S ola r Automobile  P a rking S ha de  S tructure

P roject S tree t Addresses

P ea rce  Elementa ry S chool
1487 E. S chool Rd
P ea rce . AZ 85625
P hone
(520) 826-3328

Ash Cre e k Ele me nta ry S chool
6460 Ea s t Highwa y 181
P e a rce . AZ 85625

(520)824-3340

(520) 826-3531 (520) 824-3410

County Cochise  County

Individua l Na me  to Conta ct
Compa ny Na me
Stree t Address
city, S ta te , Zip
Te le phone  Numbe r

Jack Bla ir
Sulfur Springs  Va lley Electdc Coopera tive , Inc
31 l E. Wilcox Drive
Sierra  Vista . AZ 85635
(520) 515-3470
(520)458-3467

Upda te d De ta ile d De scription of the  P roje ct

A ca ntile ve re d sha de  s tructure  a t a  school on the  top of which will be  cons tructe d a  23kW sola r
photovolta ic  s ys te m  to s upply powe r to  the  s chool.  Exce s s  powe r will flow on to the  S S VEC
system
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EXHIBIT C

ORIGINAL DESCRIPTION OF THE PROJECT

[COPY oF EXH1B1T A To ISSUER APPLICATIQN To THE IRS]
CLEAN RENEWABLE ENERGY BONDS APPLICATION

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

PEARCE ELEMENTARY ScHooL D1sTR1cT PHOTOVOLTAIC SOLAR SHADE STRUCTURE

This  project will place  photovolta ic modules  cos ting $280,000 each, tha t will produce  23 kW of
e lectricity in the  shade  s tructures  in the  two Pearce  Elementary School Dis trict s chools . The  PV
s tructure  will provide  e lectricity to the  respective  s chool a t no charge . There  will a lso be  a  cable
conne ction to a  compute r in the  libra ry of e a ch s chool to s how s tude nts  how the  s ys te m is
working.

This  project is  the  identica l project tha t Navopache  Electric Coopera tive  in Arizona  built in 2001
that continues  to function with no is sues /problems .

S S VEC will ope ra te  and ma inta in the  s tructure . Any exces s  power produced will flow back to
the  SSVEC grid.

The  P V s tructure s  a t the  s chools  will s ignifica ntly re duce  the ir e le ctric bills , which ha ve  be e n
disproportionately large due to the per meter monthly surcharges  mandated by the Environmental
Portfolio Program (EPP), and approved by the  Arizona  Corpora tion Commiss ion. All cus tomers
pay the  EPP  fees  to SSVEC, which us es  them to fund renewable  ene rgy projects . S ince  each
s chool ha s  ma ny me te rs , the y pa y the  EP P  a  dis proportiona te ly la rge  a mount of dolla rs . The
benefit of reduced e lectric bills  will offse t the ir payments  into the  fund.

The RFP is sued by Sulphur Springs  Valley Electric Coopera tive  follows .

CFC DOC
AZ014-A-9044-CB001 (JABLONJ )
117517-1



SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

FOR THE ELECTRIC COOPERATIVES IN THE STATE OF ARIZONA

REQUEST

A

PROPOSAL

FOR

A PHOTOVOLTAIC SYSTEM

USED FOR

SHADE STRUCTURES

FOR
P UBLIC BUILDINGS

IS S UED: AUGUS T 1, 2005

Na rra tive : The  Ele c tn 'c  Coope ra tive s  in Arizona  (Dunca n Va lle y EC, Gra ha m  County
EC, Moha ve  EC, Na vopa che  EC, S ulfur S prings  Va lle y EC, Trico  EC a nd Arizona  E le c tric

P ower Coope ra tive , Inc.) reques t a  proposa l for a  modula r de s igned sys tem to supply a  10 kW to
30 kW P hotovolta ic (P V) sys tem. S ys tem s ize  is  re la tive  to the  space  ava ilable  for the  P V pane ls
on each s ite . S ystem may consis t of multiple  free  s tanding modules  inte rconnected to mee t the  10
to 30 kW s ize  re quire me nt. Module s  to be  use d a s  fre e  s ta nding ca rports  or fre e  s ta nding cove rs
for wa lkwa ys  to provide  sha de . The se  sys te ms  a re  to be  use d a t public buildings  to incre a se  the
awareness  of P V systems and ope ra tions  and sys tems will be  s ized based on the  ava ilable  space .
Base  pricing for 10, 15, 20, 25, and 30 kW systems a re  requested (systems may be  rounded to the
ne a re s t kw incre m e nt).  The  inte rconne ction cos t from  the  P V s ys te m  to ne a re s t dis tribution
pa ne l will be  on a  ca se  by ca se  ba s is  due  to the  va ria tion in s ite s . This  RFP  is  not a ll inclus ive
a nd contra ctor ma y include  othe r s pe cifica tions  or re quire me nts  the y fe e l a re  ne ce s s a ry for a
successful venture .

Th is  R F P  is  re le a s e d  o n  Au g u s t  1 ,  2 0 0 5  a n d  re s p o n s e  m u s t  b e  in  a  writ te n  p ro p o s a l b y

O c to b e r 1 ,  2 0 0 5 .  Fo r q u e s tio n s  o r c la rific a tio n  o f d e ta ils  p le a s e  c o n ta c t Alb e rt G o m e z (5 2 0 -5 1 5 -

3 4 7 3 ) o r Da vid  Ba n e  (5 2 0 -5 1 5 -3 4 7 2 ).

SCOPE OF WORK _ THE CONTRACTOR WILL BE RESPONSIBLE FOR THE FOLLOWINGZ

S tructura l de s ign of the  supporting P V s tructure s  (ca rport a nd wa lkwa y)
One  line  circuit diagrams for approva l by loca l Coope ra tive 's  enginee ring depa rtment
Comple te  wiring dia gra ms  (to be  include d in owne r ma nua l)
Isola tion transformers  a s  needed to mee t the  NEC
P urchase  and ins ta lla tion of a ll components
S ystems te s t pe riod of 4-6 weeks  prior to transfe r of title  of equipment to s ite  owne r
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•

•

•

•

•

•

•

Any re quire d P e rmits  (Coope ra tive  will re imburse  a ctua l cos t of pe nnie s )
Me te r socke t on the  A/C output of the  inve rte r(s )
Inte rconne ction with Cus tome rs  e le ctric se rvice
Fencing a round inve rte rs  and othe r equipment a s  required for security and public sa fe ty
Project to mee t or exceed SunWatts  s tandards
Ba s ic tra ining for s ite  owne r / s ite  ope ra tor
Ope ra tors  Ma nua l

THE COOPERATIVE WILL PROVIDE THE FOLLOWING:

Meter to measure AC output from PV system to owners electric panel
Written permission from site  owner to build the  PV Module
Act as the point of contact with the insta lla tion Contractor on behalf of the  site  owner

STRUCTURAL DESIGN REQUIREMENTS1

The basic s tructure  is  to support the  PV ce lls  but must be  able  to work as  a  carport with
all the required clearances. Support should be in a  cantilever style  to allow easy parking, spacing
on ve rtica l supports  should be  in multiple s  of 10 fe e t to be  a ble  to ma tch typica l pa rking lot
spacing, height should allow the parking of full size passenger vans, and structure does not have
to be water proof (providing shade to vehicles is  secondary to the production of energy). Sample
profile  (to show intent not required des ign) is  on page  4. Idea l s tructure  would have  the  ability
to support PV panels  tha t would be  effective  if the  long side  of the  s tructure  is  in a  North-South
as well as East-West orientation.

PV DES1GN REQUIREMENTS:

•

P V pane ls  sha ll have  wa rranty for a  minimum of 15 yea rs  to cove r ra ted output (output
degrada tion not to exceed 20% ove r life  of pane l)
All sys te m compone nts  will be  UL ce rtifie d
S ys te m will include  isola tion tra nsforme rs  pe r se ction 250-30 of the  NEC
P olyphase  inve rte r with voltage  to ma tch customer's  sys tem.
Inve rte r to ma tch ca pa city of proje ct
15 yea r manufacture rs  warranty on Inve rte r (contractor may use  an extended warranty

insurance  policy to mee t 15 yea r requirement)
Contra ctor will wa rra nty re pa ir la bor a t 100% for firs t 5 ye a rs , 66% of la bor for se cond 5

ye a rs , a nd 33% of la bor for re ma ining 5 ye a rs , (limite d to wa rra nty re pa irs )
Inte rconne ction cos ts  from s ite  of P V sys te m to ne a re s t pra ctica l dis tribution pa ne l will be

on a  case  by case  basis , (s ite  se lection process will keep this  as  short a s  possible )

SUNWATTS REQUIREMENTSZ

One-line  drawings  subject to approva l by loca l Coope ra tive 's  enginee ring depa rtment
Units  to ope ra te  in pa ra lle l with grid
Include s  prote ction for out of fre que ncy proble ms
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Low ha rmonics
Inve rte r must disconne ct in the  e ve nt grid powe r is  los t
Lockable  sa fe ty switch loca ted be tween the  inve rte r and me te r socke t

TRAINING REQUIREMENTS!

Th e  C o n tra c to r will p ro v id e  s u ffic ie n t t im e  with  th e  s ite  o wn e r to  e xp la in  h o w to
dis conne ct the  s ys te m , loca te  inve rte r,  ide ntify a ll junction boxe s  be twe e n the  m odule s , a nd
ide ntify a ny sys te m wa rning lights  or displa ys . Contra ctor will a lso provide  sys te m ma nua l with
ba s ic  ope ra ting  ins truc tions  a nd  a ll the  a s s oc ia te d  wa rra nty inform a tion  a nd  m a nufa c ture r
contacts  lis ted.

N
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EXHIBIT D~

MONTHLY DRAWDOWN SCHEDULE OF AMOUNTS TO BE ADVANCED TO THE
BORROWER PURSUANT TO THE LOAN AGREEMENT

DATE ON WHICH PROCEEDS ARE
EXPECTED TO BE EXPENDED

AMOUNTS oF PROCEEDS To BE
EXPENDED

October 13, 2008 $280,000

October 20, 2008 $280,000
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of ,
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"), a
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio"shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

"Bond CounseI" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .p of this Agreement, substantially in the form of Exhibit C hereto.

by

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and Interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of  Securities may not qualify for a tax credit, i f  such determination is
supported by a written opinion of Bond Counsel to that effect, or
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting f rom a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall  mean al l  laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,
discharge, storage, management handling, manufacture, processing, recycling,1 generation,
distribution, transport, release of or exposure to any Hazardous Material.

"Equity" shal l  mean the aggregate of  the Borrower's equit ies and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article VI hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous MateriaI" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture"shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"lnitiaI Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower's purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage"shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property" shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--Interest"
component of non-operating margins of
Requirements.

shall mean the amount representing the interest
the Borrower computed pursuant to Accounting
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1st) day of each of March, June and September and
December.

"Payment Notiee" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances"shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"Principal" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Account" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

by

"TotaI Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"TotaI Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

c. Authority; Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of  this Agreement the Note, the Project Agreement and the Mortgage is, and when ful ly

the Borrower in accordance wi th i ts terms,  subject  to appl icable bankruptcy,  insolv ency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

executed and delivered will be, legal valid and binding upon the Borrower and enforceable against

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under, any such
award, indenture, contract, agreement, mortgage, deed of trust or other instrument, or result in the
creation or imposition of any Lien (other than contemplated hereby) upon any of the property or
assets of the Borrower.

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and lev ies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and lev ies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. said balance sheet fairly presents the financial condition of the Borrower as at said date
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

|. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrower's organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrower's place of business or, if more than one, its chief executive office as well as the
Borrower's mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Service, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

L. Disclosure. To the Borrower's knowledge, information and bel ief , neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

n. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (i i i)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

O. Project Agreement. As set forth in the Project Agreement, the Project constitutes "a
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE III

LOAN

Section 3.01 Definitions.For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrowers Annual
Bond Repayment Amount.

Section 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the Initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

B. Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12100 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance.
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided, however that at such time as there
remains less than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrower's
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows :

A. Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the Initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, snail be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.
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Borrower agrees that the records of, and all computations by, CFC (in whatever media they are
recorded or maintained) as to the amount of principal, interest, fees and Quarterly Bond Deposit
Amount due on the Loan shall be conclusive in the absence of manifest error.

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

c. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrowers Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit Ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01P. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then
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beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

c. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article II shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrower's real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC's obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrowers
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

I. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

K. Tax Credit ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article ll hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

B. Loan Proceeds. The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

(iii) the occurrence of an Event of Default hereunder, or any event that, with the giving of
notice or lapse of time, or both, would constitute an Event of Default.

D. Default Notices. Upon receipt of  any notices with respect to a defaul t by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certificates.

. (i) wi thin one hundred twenty (120) days af ter the close of  each calendar year,
commencing with the year in which the init ial Advance hereunder shall  have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed
by the Borrower's General Manager or Chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulf illed all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
wil l  be made of  al l  of  the deal ings, business and af fairs of  the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall  furnish to CFC a ful l  and complete report of  i ts f inancial condition and statement of  i ts
operations as of the end of such calendar year, in form and substance satisfactory to CFC. in
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its f inancial condition and statement of its operations as of the end of such f iscal year,
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements of income and cash flow. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
chemise provided for in the Mortgage.

|.
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder

Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the

(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) if it receives any written communication alleging Borrower's violation of any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

N. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in
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Seetion 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

O. Tax Status of the CREBs. The Borrower shall util ize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. Termination Certificate. If  the Borrower determines that the Project wil l  not be
completed as described in Sect ion 5.01.P above, then the Borrower shal l  submit to CFC a
Termination Certificate, within 30 days of a determination that:

. (i)
P roje ct, a nd

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in ful l  of  the Note and performance of  al l  obligations of  the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of  CFC and assumes the due and punctual  payment of  the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of Capital  Assets; Applieation of
Proeeeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total Utility Plant.
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing.

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become l iable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if,
after giv ing effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certif icates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporation, (ii)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

C. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01.A, 5.01.B,
5.01.D, 5.01 .E, 5.01.G, 5.01 .|, 5.01 .N, 5.01 .o and 5.02 of this Agreement.

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

F. Other Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking l iquidation, reorganization or other rel ief  with respect to i tself  or i ts debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, l iquidator, custodian or other similar off icial of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

I. Dissolution or Liquidation. Other than as prov ided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulf il l its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material  adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of attachment or similar process involving an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of  this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,

0

CFC LOANAG
AZ014-A-9044-CB001 (JABLONJ)
117583-2

l III |||||-



20

(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and al l  of  the Obligations of  the Borrower now or hereaf ter existing
hereunder or under the Note,  including, but  not  l im i ted to,  patronage capi tal
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any otherrights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iv) Pursue al l  r ights and remedies avai lable to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(v) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following the occurrence of an Event of Default. Each right, power and remedy of CFC shall be
cumulative and concurrent, and recourse to one or more rights or remedies shall not constitute a
waiver of any other right, power or remedy.

ARTICLE VIII

MISCELLANEOUS

Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without l imitation, any modif ications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shal l  be designated by such party in a notice to each other party. Al l  such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, prov ided such transmission is promptly
conf irmed by either of  the methods set forth in clauses (i) or (i i) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President .- Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto

0
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amountdue hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection snail
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the

9
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITY") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
In the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.
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Section 8.10 Survival, Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Section 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.17 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL)

By: |. 0 q \

Title: ?»~<5:<L~T

Attest: 4
c:FlED%N'l7v. HUBEL

CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer
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AZ014-A-9044-CB001 $560,000.00
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Pearce Elementary School District Photovoltaic Solar Automobile Parking Shade Structure

This project will place photovoltaic modules costing $280,000 each, that will produce 23 kW
of electricity in the shade structures in the two Pearce Elementary School District schools.
The PV structure will provide electricity to the respective school with excess power flowing to
the Borrower's system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $560,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

1

2.

1.

4.

3.

5.

6.

7.
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9

10.

11.

12.

The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, Inc.

The Borrower's organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrower's organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311 East Wilcox, Sierra Vista, Arizona 85635.

15. The Gov ernmental  Authori ty referred to in
Commission

Section 2.01.J. is:  Arizona Corporat ion

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223.

0
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Exhibit A - Funds Requisition Statement

Borrower Name 8¢ ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9044-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #z 14
Name of Project: Pearce Elementary School District Photovoltaic Solar Automobile

Parking Shade Structure
Funds Requisition Statement No.:

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) I know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been

l
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advanced on each component to date, the percentage of each component that is completed
to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certified By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN: , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qual if ied of f icers of  SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower"), an Arizona corporation, hereby certify
as follows:

1. The following documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or of19cers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARW oR PARTIES

Loan Agreement (the
"Agreement")

200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the "Project
Agreement")

I 200

Note (the "Note") 1 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

In WITNESS WHEREOF, the undersigned have hereunto set their signatures this
, 2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:
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EXHIBIT c

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9044-CB001 (the
"Loan Agreement"), the undersigned, ,  du l y qua l i f ied  o f f ice r  o f  the
Borrower, hereby certifies as follows:

( i) On [date of completion] al l  portions of the Project (as defined in the Loan
Agreement) have been ful ly completed substantial ly in accordance with any plans and
specifications therefore, as then amended, and

(ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

8
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pur suan t  t o  t he Loan  Ag r eem en t  da t ed  as  o f b y  a n d  b e t w een  S U L P H U R
SPRINGS VALLEY ELECTRIC COOPERATIVE,  INC.  ( the "Borrower")  and Nat ional  Rural  Ut i l i t ies
Cooperat ive Finance Corporat ion ("CFC") relat ing to CFC Loan Number AZ014-A-9044-CB001 ( the
"Loan Agreem ent " ) ,  t he unders i gned, ,  d u l y  q u a l i f i ed  o f f i c e r  o f  t h e
Borrower, hereby certi f ies as fol lows:

(i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

(ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

In WITNESS WHEREOF, the undersigned have hereunto set hisser signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE,  INC.

By
Title:

O
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SECURED PROMISSORY NOTE

$280,000.00 dated as of 19 3/ aw;
SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation

(the "Borrower"), for value received, hereby promises to pay, without setof f , deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its office in Herndon, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in lawful money of the United States, the principal sum of TWO HUNDRED
EIGHTY THOUSAND AND 00/100 DOLLARS ($280,000.00),  or such lesser sum of  the
aggregate unpaid principal amount of all advances made by the Payee pursuant to that certain
Loan Agreement dated as of even date herewith between the Borrower and the Payee, as it
may be amended from time to time (herein called the "Loan Agreement"), and to pay interest on
all amounts remaining unpaid hereunder from the date of each advance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL) g,48, W
FfeSf <',»J-V

*

Attest:

By:

are

Loan No. AZ014-A-9045-C8001

CF¢EDEN w. HUBEH
CHIEF EXECUTIVE OFFICER

CFC NOTE
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In

PROJECT AGREEMENT

OF

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (THE "BORROWER")

DATED: as of /Jar 417

The  unders igned is  a  duly qua lified office r of the  Borrower named above  and, a s  such
office r, is  familia r with (i) the  properties , a ffa irs  and records  of the  Borrower, (ii) the  issuance  of
the  Securitie s  (a s  he re ina fte r de fined) and the  use  of the  proceeds  the reof a s  it re la te s  to the
Borrower and (iii) the  Project, as  here inafter defined.

In connection with the issuance of the Clean Renewable Energy Bonds (Cooperative
Renewable EnergyProjects) Series 2008A (the "Securities "),being issued by the National Rural
Utilities Cooperative Finance Corporation (the "Issuer"), the undersigned hereby certifies and
covenants regarding the use of the proceeds of the Securities advanced to the Borrower, as
follows:

General.

1.1 This Project Agreement is made pursuant to Section 54 of the Internal Revenue
Code of 1986, as amended (the "Code"), and any United States Treasury
regulations and other guidance thereunder to make the certifications required by
Section 54 of the Code and any United Stares Treasury regulations and other
guidance thereunder and to establish the reasonable expectations of the Borrower
with respect to the amount and use of amounts to be advanced to the Borrower
pursuant to the Loan Agreement dated as of even date herewith between the
Issuer and the Borrower (the "Loan Agreement"). Capitalized terms used herein
are defined where they first appear or are defined inExhibit A attached hereto.

1.2 This Project Agreement is based on facts and estimates in existence on the date
hereof and the continued veracity of these facts and estimates as of the date that
the Securities are issued (the "Closing") will be confirmed by the Borrower on
the date of Closing, and on the basis of such facts and estimates, the Borrower
expects that the events described herein will occur. To the best of the
undersigned's knowledge, information, and belief, the expectations contained in
this Project Agreement are reasonable.

1.3 The  Borrowe r is  a  Qua lifie d Borrowe r, a s  de fine d in Exhibit A, a nd is  re spons ible
for the  a cquiring/cons tm cting/e quipping of the  P roje c t (de fine d be low). The
unde rs igne d ha s  re vie we d this  P roje c t Agre e m e nt, a s  we ll a s  the  provis ions  of
S e c tion 54 of the  Code  a nd a ny Unite d S ta te s  Tre a s ury re gula tions  a nd othe r
guida nce  the re unde r, with its  own le ga l couns e l a nd unde rs ta nds  a nd is  fa milia r
with  th is  P roje c t Agre e m e nt a nd the  provis ions  of S e c tion  54  a nd a ny Unite d
S ta te s  Tre a s ury re gula tions  a nd othe r guida nce  the re unde r.  The  Borrowe r will
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s . comply in a ll re spects  with the  provis ions  of Section 54 and any United S ta te s
Treasury regulations and other guidance thereunder.

1.4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstrate compliance with the covenants in this Project Agreement.
Such records shall include, but are not limited to, basic records relating to the
issuance of the Securities (including this Project Agreement and the inducement
resolution as described in Section 3.3 hereof), documentation evidencing the
expenditure of amounts advanced to the Borrower pursuant to the Loan
Agreement; documentation evidencing the use of property financed with amounts
advanced to the Borrower pursuant to the Loan Agreement, and documentation
evidencing all sources of payment or security maintained by the Borrower for
amounts advanced to the Borrower pursuant to the Loan Agreement. Such
records shall be kept until the date three (3) years after the CREB Maturity Date.

1.5 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson (a s  de fine d in Exhibit A) to the
Borrower will purchase  any Securities .

Qua lified Project.

2.1 The  Loan Agreement requires  the  amounts  advanced thereunder to be  used for
fa cilitie s  to be  owne d by the  Borrowe r, de scribe d in more  de ta il in Se ction 2.2
he re of a nd in  Exh ib itB a tta che d he re to a s  the  "Upda te d De s cription of the
Project" (the "P roje ct"). The  Project was originally described in an exhibit to the
Applica tion for Na tiona l Clean Renewable  Energy Bond Limita tion submitted to
the  Inte rna l Re ve nue  S e rvice  by the  Is s ue r in s upport of the  na tiona l cle a n
re ne wa ble  e ne rgy bond a lloca tion re ce ive d by the  Is s ue r, which "Origina l
Description of the  Project" is  a ttached hereto as  Exhibit C.

2.2 The Project is a Solar Energy Facility (the "Qualyifing Facility"), as defined in
Exhibit A and properly functionally related and subordinate thereto, as further
described inExhibit B, attached hereto.

Clean Renewable  Energv Bonds Qualifica tion.

3.1 At least 95 percent of the proceeds advanced to the Borrower pursuant to the Loan
Agreement will be  used by the  Borrower for capita l expenditures  with respect to
the Project. None of the proceeds of the Loan (as defined in the Loan Agreement)
will be  paid to the  Issuer, the  Borrower or any Rela ted Person to the  Issuer or the
Borrower, except for amounts paid to the  Borrower to re imburse  the  Borrower for
a ctua l a nd dire ct e xpe nditure s  re la ting to the  P roje ct pa id by the  Borrowe r to
persons other than the Issuer, the Borrower or any Related Person to the Issuer or
the  Borrower.

3.2 The Borrower has  incurred or will, within s ix months  of the  Closing Date , incur a
subs tantia l binding obliga tion (not subject to contingencies  within the  control of
the  Issuer, the  Borrower or any Rela ted Person to e ither of them) to a  third party

0
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to e xpe nd a t le a s t te n pe rce nt of the  Loa n Amount (i.e . the  tota l a mount to be
advanced to the  Borrower pursuant to the  Loan Agreement). It is  expected tha t
the  work of acquiring/cons tructing/equipping the  Project and the  expenditure  of
the  Loa n Amount will proce e d with due  dilige nce  through Augus t 18, 2008, a t
which time  it is  a nticipa te d tha t the  Loa n Amount will ha ve  be e n s pe nt in its
entire ty. The Borrower acknowledges tha t, to the  extent tha t less  than 95 percent
of the  Loan Amount is  expended by a  date  five  years from the date  of issuance of
the  Securities , the  Borrower will be  required to prepay its  Loan in an amount, and
the Issuer will redeem Securities a t the  end of such five-year period in an amount,
ne ce s s a ry to ma inta in the  ta x cre dit with re s pe ct to  the  S e curitie s , unle s s
otherwise  permitted by Section 6.5 hereof

It is expected that all amounts advanced to the Borrower under the Loan
Agreement will be spent to pay costs of the Project in accordance with the
estimated periodic drawdown schedule contained in Exhibit D, attached hereto.
The assumptions set forth in this Section 3.2 and on Exhibit D, attached hereto,
represent the Borrower's best estimate, as of this date, of the periodic drawdown
schedule of the Loan Amount.

3.3 The  Borrowe r ma y us e  a mounts  a dva nce d to the  Borrowe r unde r the  Loa n
Agreement to re imburse  itse lf for expenditures  pa id prior to the  da te  of issuance
of the  Securitie s . The  Borrower sha ll re imburse  itse lf for expenditures  pa id prior
to the date of issuance of the Securities only if such expenditure was paid after the
Borrower adopted an inducement resolution, and the  expenditure  is  described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Except for any re imbursement a llowed under this  Section 3.3, no portion of the
proceeds advanced to the  Borrower will be  used to pay for expenditures  re la ting
to acquiring existing facilities (as contrasted with costs of enhancements, repair or
rehabilita tion of exis ting facilitie s ).

3.4 Neither the  Project nor any portion thereof has been, is  expected to be , or will be
sold or otherwise  disposed of in whole  or in part, prior to the  last maturity da te  of
the Securities.

3.5 The Borrower has entered into the Loan Agreement of even date hereof under
which it is committed to borrow $280,000 from the Issuer of the Securities and
the Borrower reasonably expects to borrow and expend the full amount of such
commitment.
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3.6 At le a s t 75% of the  Loa n Amount is  e xpe c te d to  be  us e d for Cons truc tion
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
se rvice s  to be  re ce ive d ove r a  pe riod of ye a rs  prior to the  da te  such goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services from an Affilia ted Person, as defined in Exhibit A.

3.8 The Borrower sha ll a t a ll times be  a  Qualified Borrower.

Remedia l Action.

4.1 The Borrower agrees to operate  the  Project as a  Qualifying Facility.

The  Borrowe r a cknowle dge s  tha t if prope rty fina nce d with proce e ds  of the
S e curitie s  a dva nce d to the  Borrowe r is  ope ra te d in a  ma nne r othe r tha n a s  a
Qua lifying Facility s uch ope ra tion may cons titute  a  "de libe ra te  action" tha t may
require  remedial actions  to prevent the  tax credit being produced by the  Securities
from be ing disa llowed.

The  Borrower sha ll promptly contact the  Is suer as  provided in Section 6.3 hereof
if it cons iders  operating properly financed with proceeds  of the  Loan other than as
a  Qua lifying Fa cility.

4.2 The  Borrower acknowledges  tha t if property financed with proceeds  of the  Loan
is  s old or othe rwis e  dis pos e d of in  a  ma nne r contra ry to  the  provis ions  of
Section 3.4 he reof, s uch s a le  or dis pos ition may cons titute  a  "de libe ra te  action"
tha t may require  remedia l actions  to prevent the  tax credit be ing produced by the
S e curitie s  from be ing dis a llowe d. If the  Borrowe r cons ide rs  the  s a le  or othe r
dis pos ition of prope rty fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof.

Funds  and Accounts . Inves tments.

5.1 After the  is suance  of the  Securities , ne ither the  Borrower nor any Rela ted Person
to the  Borrower has  or will have  any prope rty, including cas h, s ecuritie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes , that constitutes :

(i) amounts that have a  sufficiently direct nexus to the  Securities or to
the  governmenta l purpose  of the  Securities  to conclude  tha t the  amounts  would
have been used for that governmental purpose if the Securities were not used or to
be  us e d for tha t gove rnme nta l purpos e  (the  me re  a va ila bility or pre limina ry
earmarking of such amounts for a  governmental purpose, however, does not itself
establish such a  sufficient nexus),
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(ii) a mounts  in a  de bt se rvice  fund, re de mption fund, re se rve  fund,
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities or
any credit enhancement or liquidity device  with respect to the  Securitie s , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to mainta in certa in levels of types of assets) made for the  benefit of the  holders of
the  Securities  or any credit enhancement provider, including any liquidity device
or negative  pledge (e .g., any amount pledged to pay principal of or interest on an
issue held under an agreement to mainta in the  amount a t a  particular level for the
dire ct or indire ct be ne fit of holde rs  of the  S e curitie s  or a  gua ra ntor of the
Securities).

No compe nsa ting ba la nce , liquidity a ccount, ne ga tive  ple dge  of prope rty he ld for
inve s tm e nt purpos e s  re quire d to be  m a inta ine d a t le a s t a t a  pa rticula r le ve l or
s imila r a rra nge me nt e xis ts  with re spe ct to, in a ny wa y, the  S e curitie s  or a ny cre dit
enhancement or liquidity device  re la ted to the  S ecuritie s .

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts from the  Issuer for capita l expenditures a lready paid by
the  Borrower.

5.3 Ne ithe r the  Borrowe r nor a ny Re la te d P e rs on to the  Borrowe r will e nte r into a ny
he dge  (e .g . ,  a n  in te re s t ra te  s wa p, in te re s t ra te  ca p,  future s  contra c t,  forwa rd
contra ct or a n option) with re spe ct to the  Loa n or the  S e curitie s .

5.4 All property subject to the Mortgage is and will be used by the Borrower in the
conduct of its trade or business. The Borrower reasonably expects to repay the
Loan from current operating revenues. The Mortgage does not require that cash,
securities, obligations, annuity contracts or other property held principally as a
passive vehicle for the production of income be maintained, individually or
collectively, at any particular level.

Miscellaneous.

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .

6.2 P rior to the  da te  15 da ys  be fore  the  S e curitie s  we re  sold, ne ithe r the  Borrowe r nor
a ny Re la te d P e rson to the  Borrowe r ha s  sold or de live re d a ny obliga tions  tha t a re
reasonably expected to be  pa id out of substantia lly the  same  source  of funds  a s  the
S e curitie s . Ne ithe r the  Borrowe r nor a ny Re la te d P e rson to the  Borrowe r will s e ll
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or deliver within 15 days after the  date  hereof any obligations tha t a re  reasonably
expected to be paid out of substantially the same source of funds as the Securities

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including
without limita tion, by te le copy) a nd de live re d to the  Is sue r a t the  "Addre ss  for
Notice s" spe cifie d be low. All such communica tions  sha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight ma il or courie r se rvice , (ii) in the  case  of notice  by United S ta te s  ma il
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of; or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of
provided such transmiss ion is  promptly confirmed by e ithe r of the  me thods  se t
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
here in. The  Address  for Notices  of the  Issuer is  as  follows:

Nationa l Rura l Utilitie s  Coopera tive  Finance  Corpora tion
2201 Cooperative  Way
Herndon, Virginia  20171 -3025
Attention: Senior Vice  Pres ident - Member Services
Fax #703-709-6776

6.4 The Borrower represents  tha t it has  not been contacted by the  Inte rna l Revenue
S e rvice  or a ny is s ue r of bonds , the  proce e ds  of which we re  loa ne d to the
Borrowe r re ga rding a ny e xa mina tion of a ny ta x e xe mpt bonds  is sue d for the
benefit of the  Borrower. To the  bes t of the  knowledge  of the  Borrower, no such
obliga tions  of the  Borrowe r a re  curre ntly unde r e xa mina tion by the  Inte rna l
Revenue Service.

6.5 Any restriction or covenant contained herein need not be observed or may be
changed if such nonobservance or change will not result in the loss of any tax
credit under Section 54 of the Code for the purpose of federal income taxation to
which the Securities is otherwise entitled and the Borrower receives an opinion of
Bond Counsel to such effect and the Issuer agrees to such nonobservance or
change.

6.6 If any clause , provis ion or section of this  P roject Agreement is  ruled inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof

6.7 The te rms, provis ions, covenants  and conditions  of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the  Borrower.

6.8 This Proj e t Agreement shall terminate  on the date  three (3) years after the CREB
Ma turity Da te .
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to re ly on this  Project Agreement.

DATED as of the day and year first above written.

SULPHUR SPRINGS VALLEY ELECTRIC

COOPERATIVE, INC.

By é8=/~<»_ We
Title i~¢ s rA ,Jr

.
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EXHIBIT A
"1

DEFINITIONS

"A]j"ilia ted Person " means any Person tha t (a ) a t any time  during the  s ix months  prior to
the  Closing Date , (i) has more  than five  percent of the  voting power of the  governing body of the
Issuer or the Borrower in the aggregate  vested in its directors, officers, owners, and employees or
(ii) has more  than five  percent of the  voting power of its  governing body in the  aggregate  vested
in dire ctors , office rs , boa rd me mbe rs , owne rs , me mbe rs  or e mploye e s  of the  Is s ue r or the
Borrower or (b) during die  one -yea r pe riod beginning s ix months  prior to the  Clos ing Da te , (i)
the  composition of the  governing body of which is  modified or es tablished to re flect (directly or
indire ctly) re pre s e nta tion of the  inte re s ts  of the  Is s ue r or the  Borrowe r (or for which a n
a gre e me nt, unde rs ta nding, or a rra nge me nt re la ting to such a  modifica tion or e s ta blishme nt
during tha t one -yea r pe riod) or (ii) the  compos ition of the  gove rning body of the  Issue r or the
Borrowe r is  modifie d or e s ta blis he d to re fle ct (dire ctly or indire ctly) re pre s e nta tion of the
interests  of such Person (or for which an agreement, understanding, or a rrangement re la ting to
such a  modification or establishment during that one-year period).

"Bond Couns e l" me a ns  Cha pma n a nd Cutle r LLP  or a ny othe r na tiona lly re cognize d
firm of a ttorne ys  e xpe rie nce d in the  fie ld of municipa l obliga tions  whos e  opinions  a re  ge ne ra lly
accepted by purchas e rs  of municipa l obliga tions .

"Clos ing Da te  " means  the  da te the  Is suer is sues  the  Securities .

"Code" means the Internal Revenue Code of 1986, as amended.

"Cons truc te d  P e rs ona l P rope rty" me a ns  ta ngible  pe rs ona l prope rty (or, if a cquire d
purs ua nt to a  s ingle  a cquis ition contra ct, prope rtie s ) or S pe cia lly De ve lope d Compute r S oftwa re
if (i) a  s ubs ta ntia l portion of the  prope rty or prope rtie s  is  comple te d more  tha n s ix (6) months
a fte r the  e a rlie r of the  da te  cons truction or re ha bilita tion comme nce d a nd the  da te  the  Borrowe r
e nte re d into a n a cquis ition contra ct, (ii) ba s e d on the  re a s ona ble  e xpe cta tions  of the  Borrowe r, if
a ny, o r re pre s e n ta tions  o f the  pe rs on  c ons truc ting  the  p rope rty, with  the  e xe rc is e  o f due
dilige nce , comple tion of cons truction or re ha bilita tion (a nd de live ry to the  is s ue r) could not ha ve
occurre d within tha t s ix-month pe riod, a nd (iii) if the  Borrowe r its e lf builds  or re ha bilita te s  the
prope rty, not more  than 75 pe rcent of the  capita lizable  cos t is  a ttributable  to prope rty acquired by
the  Borrower (e .g., components , raw ma te ria ls , and othe r s upplie s ).

"Construction Purposes " means capital expenditures that are allocable to the cost of Real
Property or Constructed Personal Property. Except as provided in the next succeeding sentence,
construction expenditures do not include expenditures for acquisitions of interests in land or
other existing real property. Expenditures are not for the acquisition of an interest in existing
real property other than land if the contract between the seller and the Borrower requires the
seller to build or install the property (e.g., a turnkey contract), but only to the extent that the
property has not been built or installed at the time the parties enter into the contract.

|
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"Control" means  the  posse ss ion, directly or indirectly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the  use  of funds or assets  of a  Controlled Entity for any purpose.

"Controlle d Entity" me a ns  a ny e ntity or one  of a  group of e ntitie s  tha t is  s ubje ct to
Control by a  Controlling Entity or group of Controlling Entitie s .

"Controlled Group " means  a  group of entitie s  directly or indirectly subject to Control by
the same entity or group of entities, including the  entity that has the  Control of the  other entities.

"Controlling Entity" means any entity or one of a group of entities directly or indirectly
having Control of any entities or group of entities.

"CREB Maturity Date " shallhave the meaning ascribed to it in the Loan Agreement.

"Governmental Body" means any State, territory, possession of the United States, the
District of Columbia, Indian tribal government, and any political subdivision thereof.

"Mortgage  " means the mortgage and security agreement applicable  to substantia lly a ll of
the  property of the  Borrower.

"Qualy'ied Borrower" means (i) a mutual or cooperative electric company described in
Sections 501(c)(12) or l381(a)(2)(C) of the Code, or (ii) a Governmental Body (as defined
above).

"Re a l P rope rty" me a ns la nd a nd improve me nts  to la nd, s uch a s  buildings  or othe r
inherently permanent s tructures , including inte res ts  in rea l property. For example , rea l property
include s  wiring in a  building, plumbing sys te ms , ce ntra l he a ting or a ir-conditioning sys te ms ,
pipes or ducts , e levators, escala tors insta lled in a  building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

"Related Person " means any member of the  same Controlled Group as the  Issuer or the
Borrowe r a nd  a ny pe rs on  re la te d  to  the  Is s ue r o r a  Borrowe r with in  the  me a n ing  o f
Section 144(a)(3) of the Code.

"Sola r Ene rgy Facility " means a  facility using solar energy to produce e lectricity.

"Specially Developed Computer Software" means any programs or routines used to
cause a computer to perform a desired task or set of tasks, and the documentation required to
describe and maintain those programs, provided that the software is specially developed and is
functionally related and subordinate to real property or other constructed personal property.

"Ta ngible  P e rsona l P rope rty" me a ns  a ny ta ngible  prope rty othe r tha n re a l prope rly,
including inte re s ts  in ta ngible  pe rs ona l prope rty. For e xa mple , ta ngible  pe rsona l prope rly
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* include s  ma chine ry tha t is  not a  s tructura l compone nt of a  building, subwa y ca rs , fire  tnlcks ,
automobiles, office  equipment, testing equipment, and furnishings.
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Applica tion
Bond Proceeds  Needed for Project:
Bond Alloca tion Reques ted and Rece ived

No. 15 Sulphur Springs  Va lley EC, Inc.
$280,000
$280,000

Name of P roject Pomerene  Elementary School Dis trict Photovolta ic Solar
Automobile  Parking Shade  S tructure

Project Street Address Pomerene Elementary School
1396 N. Old Pomerene Road
Pomerene, AZ 85627
(520) 586-2407
(520) 586-7724
Cochise County

Phone
Fa x
County

Individua l Name to Contact
Company Name
Street Address
City, S ta te , Zip
Telephone Number
Fa x

J a ck Bla ir
S ulfur S prings  Va lle y Ele ctric Coope ra tive , Inc.

311 E. Wilcox Drive
S ie rra  Vis ta , AZ 85635
(520) 515-3470
(520)458-3467

Upda ted De ta iled Des cription of the  P roject:

A cantilevered shade structure at a school on the top of which will be constructed a 23kW solar
photovoltaic system to supply power to the school. Excess power will f low on to the SSVEC
system.
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EXHIB1T C

ORIGINAL DESCRIPTION OF THE PROJ ECT

[COPY oF EXHIB1T A To ISSUER APPLICATION To THE IRS]
CLEAN RENEWABLE ENERGY BONDS APPLICATION

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

PQMERENE ELEMENTARY ScHooL D1STRICT PHOTOVOLTAIC SOLAR
SHADE STRUCTURE

This  proje ct will pla ce  a  photovolta ic module  cos ting $280,000, tha t will produce  23 kW of
e le c tric ity in  the  s ha de  s m cture  in  the  one  P om e re ne  Ele m e nta ry S chool Dis tric t s chool. The  P V
s tructure  will provide  e le ctricity to the  re spe ctive  school a t no cha rge . The re  will a lso be  a  ca ble
conne c tion  to  a  com pute r in  the  lib ra ry of e a ch  s chool to  s how s tude nts  how the  s ys te m  is
working.

This  project is  the  identica l prob e t tha t Navopache  Electric Coopera tive  in Arizona  built in 2001
that continues  to function with no is sues /problems .

S S VEC will ope ra te  a nd m a inta in the  s tructure . Any e xce s s  powe r produce d will flow ba ck to
the  S S VEC grid.

The  P V s tructure s  a t the  s chools  will s ignifica ntly re duce  the ir e le ctric  bills ,  which ha ve  be e n
disproportiona te ly la rge  due  to the  pe r me te r monthly surcha rge s  ma nda te d by the  Environme nta l
P ortfolio P rogra m (EP P ), a nd a pprove d by the  Arizona  Corpora tion Commiss ion. All cus tome rs
pa y the  EP P  fe e s  to S S VEC, which us e s  the m to fund re ne wa ble  e ne rgy proje cts . S ince  e a ch
s chool ha s  m a ny m e te rs , the y pa y the  EP P  a  dis proportiona te ly la rge  a m ount of dolla rs . The
be ne fit of re duce d e le ctric bills  will offse t the ir pa yme nts  into the  fund.

The  RFP is s ued by Sulfur Springs  Va lley Electdc Coopera tive  follows .

CFC DOC
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SULPHUR SPRINGS VALLEY ELECTRIC C0OPERAT1VE, INC.

A TOUCHSTONE ENERGY* COOPERATIVE

FOR THE ELECTRIC COOPERATIVES IN THE STATE OF ARIZONA

REQUEST
A

PROPOSAL

FOR

A PHOTOVOLTAIC SYSTEM

USED FOR
SHADE STRUCTURES

FOR
PUBLIC BUILDINGS

ISSUED: AUGUST 1, 2005

Narrative: The Electric Cooperatives in Arizona (Duncan Valley EC, Graham County
EC, Mohave EC, Navopache EC, Sulfur Springs Valley EC, Trico EC and Arizona Electric

Power Cooperative, Inc.) request a proposal for a modular designed system to supply a 10 kW to
30 kW Photovoltaic (PV) system. System size is relative to the space available for the PV panels
on each site. System may consist of multiple free standing modules interconnected to meet the 10
to 30 kW size requirement. Modules to be used as free standing carports or free standing covers
for walkways to provide shade. These systems are to be used at public buildings to increase the
awareness of PV systems and operations and systems will be sized based on the available space.
Base pricing for 10, 15, 20, 25, and 30 kW systems are requested (systems may be rounded to the
nearest kw increment). The interconnection cost from the PV system to nearest distribution
panel will be on a case by case basis due to the variation in sites. This RFP is not all inclusive
and contractor may include other specifications or requirements they feel are necessary for a
successful venture.

This REP is released on August 1, 2005 and response must be in a written proposal by
October 1, 2005. For questions or clarification of details please contact Albert Gomez (520-515-
3473) or David Bane (520-515-3472).

SCOPE OF WORK - THE CONTRACTOR WILL BE RESPONSIBLE FOR THE FOLLOWING :

Stnlctural design of the  supporting PV structures (carport and walkway)
One line circuit diagrams for approval by local Cooperative 's  engineering department
Complete  wiring diagrams (to be  included in owner manual)

CFC DOC
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Isolation transformers as needed to meet the NEC
Purchase and insta lla tion of a ll components
Systems test period of 4-6 weeks prior to transfer of title  of equipment to site  owner
Any required Permits  (Coopera tive  will re imburse  actua l cost of permits)
Meter socket on the  A/C output of the  inverter(s)
Interconnection with Customers e lectric service
Fencing around inverters and other equipment as required for security and public safety
Project to meet or exceed SunWatts standards
Basic tra ining for s ite  owner/s ite  opera tor
Operators Manual

THE COOPERATIVE WILLPROVIDE THE FOLLOWING!

Meter to measure  AC output from PV system to owners e lectric panel
Written permission from site  owner to build the  PV Module
Act as the  point of contact with the  insta lla tion Contractor on behalf of the  site  owner

Structural Design Requirements :

The  basic s tructure  is  to support the  PV ce lls  but must be  able  to work as  a  carport with
all the  required clearances. Support should be in a  cantilever style  to a llow easy parking, spacing
on ve rtica l supports  should be  in multiple s  of 10 fe e t to be  a ble  to ma tch typica l pa rking lot
s pa c ing, he ight s hould a llow the  pa rking of full s ize  pa s s e nge r va ns , a nd s m cture  doe s  not ha ve
to be  water proof (providing shade to vehicles is  secondary to the  production of energy). Sample
profile  (to show intent not required design) is  on page  4. Ideal s tructure  would have  the  ability to
support PV panels  tha t would be  effective  if the  long side  of the  s tructure  is  in a  North-South as
well as East-West orienta tion.

P V DES 1GN REQUIREMENTS :

PV panels shall have warranty for a  minimum of 15 years to cover ra ted output (output
degradation not to exceed 20% over life  of panel)
All sys tem components  will be  UL ce rtified
System will include isola tion transformers per section 250-30 of the  NEC
Polyphase inverter with voltage to match customer's  system
Inverter to match capacity of project.
15 year manufacturers warranty on Inverter (contractor may use an extended warranty

insurance policy to meet 15 year requirement)
Contractor will warranty repair labor a t 100% for firs t 5 years, 66% of labor for second 5

years, and 33% of labor for remaining 5 years, (limited to warranty repairs)
Interconnection costs  from site  of PV system to nearest practica l distribution panel will be

on a case by case basis, (site selection process will keep this as short as possible)

SUNWATTS REQUIREMENTS :

CFC DOC
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•

•

•

•

•

•

One-line drawings subject to approval by local Cooperative 's  engineering department
Units  to opera te  in pa ra lle l with grid
Includes protection for out of frequency problems
Low harmonics
Inverter must disconnect in the event grid power is  los t
Lockable safety switch located between the inverter and meter socket

TRAINING REQUIREMENTS :

The Contractor will provide sufficient time with the site owner to explain how to
disconnect the system, locate inverter, identify all junction boxes between the modules, and
identify any system warning lights or displays. Contractor will also provide system manual with
basic operating instructions and all the associated warranty information and manufacturer
contacts listed.

CFC DOC
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EXHIBIT D

MONTHLY DRAWDOWN SCHEDULE OF AMOUNTS TO BE ADVANCED TO THE

BORROWER PURSUANT TO THE LOAN AGREEMENT

DATE on WHICH PROCEEDS ARE

EXPECTED TO BE EXPENDED

AMOUNTS oF PROCEEDS To BE

EXPENDED

August 18, 2008 $280,000

CFC DOC
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To

NATIONAL RURAL UTILITIES

COOPERATIVE FINANCE CORPORATION
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LOAN AGREEMENT
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LOAN AGREEMENT

1

("Borrower"),
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

LOAN AGREEMENT (this "Agreement") dated as of
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. a

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio" shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

"Bond CounseI" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.

9
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of the Borrower required by
Section 5.01 .p of this Agreement, substantially in the form of Exhibit C hereto.

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--lnterest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of  Securities may not qualify for a tax credit, i f  such determination is
supported by a written opinion of Bond Counsel to that effect, or
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting f rom a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall  mean al l  laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,
discharge, storage, management, handling, manufacture, generation, processing, recycling,
distribution, transport, release of or exposure to any Hazardous Material.

"Equity" shal l  mean the aggregate of  the Borrower's equit ies and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article Vl hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous MateriaI" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture" shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"lnitiaI Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower's purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maturity Date"

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage"shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property"shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--Interest" shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements.
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1st) day of each of March, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances" shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"Principal" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Account" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

by

"TotaI Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"TotaI Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Seetion 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

c . Authority; validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance wi th i ts terms,  subject  to appl icable bankruptcy,  insolv ency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under any such

or imposition of any Lien (other than contemplated hereby) upon any of the property or
award, indenture, contract, agreement mortgage, deed of trust or other instrument or result in the
creation
assets of the Borrower.

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and lev ies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and lev ies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. said balance sheet fairly presents the financial condition of the Borrower as at said date
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrower's organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrowers place of business or, if more than one, its chief executive office as well as the
Borrower's mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Serv ice, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

L. Disclosure. To the Borrower's knowledge, information and bel ief , neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

N. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (i i i)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

O. Project Agreement. As set forth in the Project Agreement, the Project constitutes "a
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE III

LOAN

Section 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrower's Annual
Bond Repayment Amount.

Section 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the Initial Advanee and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

B. Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance.
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided, however that at such time as there
remains less than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrower's
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows:

Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.

in
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Borrower agrees that the records of, and all computations by, CFC (in whatever media they are
recorded or maintained) as to the amount of principal, interest, fees and EQual*terly Bond Deposit
Amount due on the Loan shall be conclusive in the absence of manifest error.

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

C. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrowers Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit Ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01P. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then

•
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beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Seetion 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

C. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representat ons and warranties eontaned in
Article II shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrower's real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC's obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrowel*s
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

I. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Alloeation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

K. Tax Credit Ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article ll hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.

B. Loan Proceeds.
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

(iii) the occurrence of an Event of Default hereunder, or any event that, with the giving of
notice or lapse of time, or both, would constitute an Event of Default.

D. Default Notices. Upon receipt of  any notices with respect to a default by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deriver copies of
such notice to CFC.

E. Annual Certificates.

(i) Within one hundred twenty (120) days after the close of each calendar year,
commencing with the year in which the initial Advance hereunder shall have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed
by the Borrower's General Manager or Chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulfilled all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in tom and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a

The Borrower shall also deliver to CFC such otherprofessional engineer satisfactory to CFC.
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
wil l  be made of  al l  of  the deal ings, business and af fairs of  the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall  furnish to CFC a ful l  and complete report of  i ts f inancial condition and statement of  i ts
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its f inancial condition and statement of its operations as of the end of such f iscal year,
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements of income and cash flow. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage.

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

M. Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) if it receives any written communication alleging Borrowers violation of any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

n. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in
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iv

Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

o . Tax Status of the CREBs. The Borrower shall util ize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fall to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. Termination Certificate. If  the Borrower determines that the Project wil l  not be
completed as described in Sect ion 5.01.P above, then the Borrower shal l  submit to CFC a
Termination Certificate, within 30 days of a determination that:

0)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in ful l  of  the Note and performance of  al l  obligations of  the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of  CFC and assumes the due and punctual  payment of  the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of  Capi ta l  Assets;  App l i ca t i on  o f
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility plant and the aggregate value of capital assets sold, leased or transferred in any t2-
month period is less than ten percent (10%) of Total Utility plant.
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing.

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become l iable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if,
after giv ing effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total utility Plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certif icates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporation, (ii)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.

av
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

c. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01 .A, 5.01 .B,
5.01.D, 5.01 .E, 5.01 .G, 5.01 .|, 5.01.N, 5.01 .o and 5.02 of this Agreement.

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

F. Other Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or

0
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking l iquidation, reorganization or other rel ief  with respect to i tself  or i ts debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, l iquidator, custodian or other similar off icial of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

I. Dissolution or Liquidation. Other than as prov ided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulf il l its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material  adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of attachment or similar process involving an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (inducing,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of  this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,

0
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and all  of  the Obligations of  the Borrower now or hereaf ter existing
hereunder or under the Note,  including,  but  not  l im i ted to,  patronage capi tal
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iv) Pursue al l  r ights and remedies avai lable to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(v) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following the occurrence of an Event of Default. Each right, power and remedy of CFC shall be
cumulative and concurrent, and recourse to one or more rights or remedies shall not constitute a
waiver of any other right, power or remedy.

ARTICLE VIII

MISCELLANECUS

Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without l imitation, any modif ications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shal l  be designated by such party in a notice to each other party. Al l  such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, prov ided such transmission is promptly
conf irmed by either of  the methods set forth in clauses (i) or (i i) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President ... Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver, Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.01
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
In the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.
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Section 8.10 Survival, Successors and Assigns. Al! covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Doeuments have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall alsorefer to the plural,and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreementare
intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Section 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.17 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.

9
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

By:
o

Title : 0Or¢$I¢§QMT

Attest:
Scaretar y

CREDEN w. HUBER
CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer

i
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Pomerene Elementarv School District Photovoltaic Solar Automobile ParkinqShade Structure

This project will place a photovoltaic module that will produce 23 kW of electricity in the shade
structure at the Pomerene Elementary School. The PV structure will provide electricity to the
school with excess power flowing to the Borrowed's system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $280,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

10. The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, Inc.

2.

4.

3.

1.

5.

6.

7.
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11.

12.

The Borrower's organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrower's organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311 East Wilcox, Sierra Vista, Arizona 85635.

15. The Gov ernmental  Authori ty referred to in
Commission

Sect ion 2.01.J.  is:  Arizona Corporat ion

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223.

D
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Exhibit A - Funds Requisition Statement

Borrower Name & ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9045-CB001 /
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #: 15
Name of Project: Pomerene Elementary School District Photovoltaic Solar Automobile

Parking Shade Structure
Funds Requisition Statement No.:

Amount Requested :
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) I know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
tablelisting all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been

Lr

CFC LOANAG
AZ014-A-9045-CB001 (JABLONJ)
117586-2



Project
Component

Amount
Expended to

Date by
Borrower

Amount
Advanced

to Date

Advance
Amount

Requested
Herein

Percentage
Complete

Total

28

advanced on each component to date, the percentage of each component that is completed
to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certified By:

Signature Da te Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qual if ied of f icers of  SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower"'), an Arizona corporation, hereby certify
as follows:

1. The fol lowing documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

9 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the "Project
Agreement")

g 200

Note (the "Note") ! 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

In WITNESS WHEREOF, the undersigned have hereunto set their signatures this
, 2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:

u

0
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EXHIBIT C

COMPLETION CERTIFICATE
OF

BORROWER

Pur suan t  t o  t he Loan  Ag r eem en t  da t ed  as  o f b y  a n d  b e t ween  S UL P HUR
SPRINGS VALLEY ELECTRIC COOPERATIVE,  INC.  ( the "Borrower")  and Nat ional  Rural  Ut i l i t ies
Cooperat ive Finance Corporat ion ("CFC") relat ing to CFC Loan Number AZ014-A-9045-CBG01 (the
"Loan Agreem ent " ) ,  t he unders i gned, ,  d u l y  q u a l i f i ed  o f f i c e r  o f  t h e
Borrower, hereby certi f ies as fol lows:

(i) On [date of completion] all portions of the Project (as defined in the Loan
Agreement) have been fully completed substantially in accordance with any plans and
specifications therefore, as then amended, and

(ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

In WITNESS WHEREOF, the undersigned have hereunto set hisser signature this
, 20 .

da y of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

.v

U
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EXHIBIT D

TERMINATIONCERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9045-CB001 (the
"Loan Agreement"), the undersigned, ,  du l y qua l i f ied  o f f ice r  o f  the
Borrower, hereby certifies as follows:

( i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

(ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

IN WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

C
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SECURED PROMISSORY NOTE

$2,520,000.00 dated as of I8/9//9wa7
SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation

(the "Borrower"), for value received, hereby promises to pay, without setof f , deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its office in Herndon, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in lawful money of the United States, the principal sum of TWO MILLION FIVE
HUNDRED TWENTY THOUSAND AND 00/100 DOLLARS ($2,520,000.00), or such lesser sum
of the aggregate unpaid principal amount of all advances made by the Payee pursuant to that
certain Loan Agreement dated as of even date herewith between the Borrower and the Payee,
as it may be amended from time to time (herein called the "Loan Agreement"), and to pay
interest on all amounts remaining unpaid hereunder from the date of each advance in l ike
money, at said office, at the rate and in amounts and payable on the dates provided in the Loan
Agreement together with any other amount payable under the Loan Agreement. If not sooner
paid, any balance of  the principal amount and interest accrued thereon shall  be due and
payable on the Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL)
/ 3  s  a \ / l

Title: r0~5..<£@-J1"

By: Q./-V*`

Attest:
CFIEDEN w. HUBER

CHIEF EXECUTIVE OFFICER
Socrotary

Loan No. AZ014-A-9046-CB001

CFC NOTE
AZ014-A-9046-CB001 (JABLONJ)
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PROJ ECT AGREEMENT

OF

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (THE "BORROWER")

DATED: a s  of I9/9'//9987

The undersigned is a duly qualified officer of the Borrower named above and, as such
officer, is familiar with (i) the properties, affairs and records of the Borrower, (ii) the issuance of
the Securities (as hereinafter defined) and the use of the proceeds thereof as it relates to the
Borrower and (iii) the Project, as hereinafter defined.

In connection with the issuance of the Clean Renewable Energy Bonds (Cooperative
Renewable Energy Projects) Series 2008A (the "Securities "),being issued by the National Rural
Utilities Cooperative Finance Corporation (the "Issuer"), the undersigned hereby certifies and
covenants regarding the use of the proceeds of the Securities advanced to the Borrower, as
follows:

Ge ne ra l.

1.1 This  P roject Agreement is  made  purs uant to Section 54 of the  Inte rna l Revenue
Code  of 1986, a s  a m e nde d (the "C ode "),  a nd  a ny Unite d States Treasury
regula tions  and othe r guidance  the reunder to make  the  ce rtifica tions  required by
S e ction 54 of the  Code  a nd a ny Unite d S ta re s  Tre a s ury re gula tions  a nd othe r
guidance  thereunder and to es tablish the  reasonable  expecta tions  of the  Borrower
with re s pect to the  amount and us e  of amounts  to be  advanced to the  Borrower
purs ua nt to the  Loa n Agre e me nt da te d a s  of e ve n da te  he re with be twe e n the
Is suer and the  Borrower (the "Loa n Agre e me nt"). Capita lized te rns  us ed he re in
are  defined where  they firs t appear or are  defined in Exhibit A attached hereto.

1.2 This  P roject Agreement is  bas ed on fa cts and es timates  in exis tence  on the  da te
he reof and the  continued ve racity of thes e facts  and es timates  as  of the date tha t
the  Securities  a re  is sued (the "C los ing") will be  confirme d by the  Borrowe r on
the  da te  of Clos ing, and on the  ba s is  of s uch facts  and e s tima te s , the  Borrower
e xp e c ts  tha t the  e ve nts  de s c rib e d he re in  will occur. To  th e  b e s t  o f th e
unde rs igned's  knowledge , informa tion, and be lie f, the  expecta tions  conta ined in
this  Project Agreement are  reasonable.

1.3 The  Borrower is  a  Qua lified Borrower, a s  de fined in ExhibitA, a nd is  respons ible
for the  a cquiring/cons tructing/e quipping of the  P roje ct (de fine d be low). The
unde rs igne d ha s  re vie we d this  P roje ct Agre e me nt, a s  we ll a s  the  provis ions  of
S e ction 54 of the  Code  a nd a ny Unite d S ta te s  Tre a s ury re gula tions  a nd othe r
guidance  the reunde r, with its  own lega l couns e l and unde rs tands  and is  familia r
with this  P roje ct Agre e m e nt a nd the  provis ions  of S e ction 54 a nd a ny Unite d
S ta te s  Tre a s ury re gula tions  a nd othe r guida nce  the re unde r. The  Borrowe r will

CFC DOC
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comply in a ll re spects  with the  provis ions  of Section 54 and any United S ta te s
Treasury regulations and other guidance thereunder.

1.4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstrate compliance with the covenants in this Project Agreement.
Such records shall include, but are not limited to, basic records relating to the
issuance of the Securities (including this Project Agreement and the inducement
resolution as described in Section 3.3 hereof), documentation evidencing the
expendi ture of  amounts adv anced to the Borrower pursuant  to the Loan
Agreement, documentation evidencing the use of property financed with amounts
advanced to the Borrower pursuant to the Loan Agreement, and documentation
evidencing all sources of payment or security maintained by the Borrower for
amounts advanced to the Borrower pursuant to the Loan Agreement. Such
records shall be kept until the date three (3) years after the CREB Maturity Date.

1.5 Neither the Borrower nor any Related Person (as defined in Exhibit A) to the
Borrower will purchase any Securities .

Qualified Project.

2. 1 The Loan Agreement requires the amounts advanced thereunder to be used for
facilities to be owned by the Borrower, described in more detail in Section 2.2
hereof and in ExhibitB attached hereto as the "Updated Description of the
Project" (the "Project"). The Project was originally described in an exhibit to the
Application for National Clean Renewable Energy Bond Limitation submitted to
the Internal Revenue Service by the Issuer in support of the national clean
renewable energy bond allocation received by the Issuer, which "Original
Description of the Project" is attached hereto as Exhibit C.

2.2 The Project is a Solar Energy Facility (the "Qualy§/ing Facility"), as defined in
Exhibit A and property functionally related and subordinate thereto, as further
described in Exhibit B, attached hereto .

Clean Renewable Energy Bonds Qualification.

3.1 At le a s t 95 pe rcent of the  proceeds  advanced to the  Borrower pursuant to the  Loan
Agre e me nt will be  us e d by the  Borrowe r for ca pita l e xpe nditure s  with re s pe ct to
the  P roje ct. None  of the  proce e ds  of the  Loa n (a s  de fine d in the  Loa n Agre e me nt)
will be  pa id to the  Is sue r, the  Borrowe r or a ny Re la te d P e rson to the  Is sue r or the
Borrowe r, e xce pt for a mounts  pa id to the  Borrowe r to re imburse  the  Borrowe r for
a c tua l a nd dire c t e xpe nditure s  re la ting  to  the  P roje c t pa id  by the  Borrowe r to
pe rsons  othe r tha n the  Issue r, the  Borrowe r or a ny Re la te d P e rson to the  Issue r or
the  Borrowe r.

3.2 The  Borrower has  incurred or will, within s ix months  of the  Closing Date , incur a
subs tantia l binding obliga tion (not subject to contingencies  within the  control of
the  Issuer, the  Borrower or any Rela ted Person to e ither of them) to a  third party

P

2.

3.
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to e xpe nd a t le a s t te n pe rce nt of the  Loa n Amount (i.e . the  tota l a mount to be
advanced to the  Borrower pursuant to the  Loan Agreement). It is  expected tha t
the  work of acquiring/cons tructing/equipping the  Project and the  expenditure  of
the  Loa n Amount will proce e d with due  dilige nce  through April 21, 2008, a t
which time  it is  a nticipa te d tha t the  Loa n Amount will ha ve  be e n s pe nt in its
entire ty. The  Borrower acknowledges tha t, to the  extent tha t less  than 95 percent
of the  Loan Amount is  expended by a  date  five  years from the  date  of issuance of
the  Securities , the  Borrower will be  required to prepay its  Loan in an amount, and
the Issuer will redeem Securities a t the  end of such five-year period in an amount,
ne ce s s a ry to  ma inta in the  ta x cre dit with re s pe ct to  the  S e curitie s , unle s s
otherwise permitted by Section 6.5 hereof.

It is expected that all amounts advanced to the Borrower under the Loan
Agreement will be spent to pay costs of the Project in accordance with the
estimated periodic drawdown schedule contained in Exhibit D, attached hereto.
The assumptions set forth in this Section 3.2 and on Exhibit D, attached hereto,
represent the Borrower's best estimate, as of this date, of the periodic drawdown
schedule of the Loan Amount.

3.3 The Borrower may use amounts advanced to the Borrower under the Loan
Agreement to reimburse itself for expenditures paid prior to the date of issuance
of the Securities. The Borrower shall reimburse itself for expenditures paid prior
to the date of issuance of the Securities only if such expenditure was paid after the
Borrower adopted an inducement resolution, and the expenditure is described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Except for any re imbursement a llowed under this  Section 3.3, no portion of the
proceeds  advanced to the  Borrower will be  used to pay for expenditures  re la ting
to acquiring existing facilities (as contrasted with costs of enhancements, repair or
rehabilita tion of exis ting facilitie s ).

3.4 Neither the  Project nor any portion thereof has  been, is  expected to be , or will be
sold or otherwise  disposed of, in whole  or in part, prior to the  last maturity da te  of
the Securities.

3.5 The  Borrower has  ente red into the  Loan Agreement of even da te  he reof unde r
which it is  committed to borrow $2,520,000 from the  Issuer of the  Securities  and
the  Borrower reasonably expects  to borrow and expend the  full amount of such
commitment.

I
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3.6 At least 75% of the Loan Amount is expected to be used for Construction
Purposes.

3.7 The Borrower will not use proceeds of the Loan (i) to pre~pay for goods or
services to be received over a period of years prior to the date such goods or
services are to be received, or (ii) to pay for or otherwise acquire goods or
services from an Affiliated Person, as defined inExhibit A.

3.8 The Borrower sha ll a t a ll times be  a  Qualified Borrower.

4. Remedia l Action.

4.1 The Borrower agrees to operate the Project as a Qualifying Facility.

The Borrower acknowledges that if property financed with proceeds of the
Securities advanced to the Borrower is operated in a manner other than as a
Qualifying Facility such operation may constitute a "deliberate action" that may
require remedial actions to prevent the tax credit being produced by the Securities
from being disallowed.

The Borrower sha ll promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers operating property financed with proceeds of the  Loan other than as
a  Qua lifying Facility.

4.2 The  Borrower acknowledges  tha t if property financed with proceeds  of the  Loan
is  s old or othe wvis e  dis pos e d of in  a  ma nne r contra ry to  the  provis ions  of
Section 3.4 he reof, such sa le  or dispos ition may constitute  a  "de libe ra te  action"
tha t may require  remedia l actions to prevent the  tax credit be ing produced by the
S e curitie s  from be ing dis a llowe d. If the  Borrowe r cons ide rs  the  s a le  or othe r
dis pos ition of prope rty fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof.

Funds and Accounts. Investments.

5.1 Alter the  issuance  of the  Securities , ne ither the  Borrower nor any Rela ted Person
to the  Borrower has  or will have  any prope rty, including ca sh, securitie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:

(i) amounts tha t have a  sufficiently direct nexus to the  Securities  or to
the  governmenta l purpose  of the  Securitie s  to conclude  tha t the  amounts  would
have been used for that governmental purpose if the Securities were not used or to
be  us e d for tha t gove rnme nta l purpos e  (the  me re  a va ila bility or pre limina ry
earmarking of such amounts for a  governmental purpose, however, does not itse lf
establish such a sufficient nexus),

0
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(ii) a mounts  in a  de bt s e rvice  fund, re de mption fund, re se rve  fund,
replacement fid or any s imila r fund to the  extent reasonably expected to be  used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities  or
any credit enhancement or liquidity device  with respect to the  Securitie s , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to maintain certain levels of types of assets) made for the benefit of the holders of
the Securities or any credit enhancement provider, including any liquidity device
or negative pledge (e.g., any amount pledged to pay principal of or interest on an
issue held under an agreement to maintain the amount at a particular level for the
direct or indirect benefit of holders of the Securities or a guarantor of the
Securities).

No compe nsa ting ba la nce , liquidity a ccount, ne ga tive  ple dge  of prope rty he ld for
inve s tm e nt purpos e s  re quire d to  be  m a inta ine d a t le a s t a t a  pa rticula r le ve l or
s imila r a rra nge me nt e xis ts  with re spe ct to, in a ny wa y, the  S e curitie s  or a ny cre dit
e nha nce me nt or liquidity de vice  re la te d to the  S e curitie s .

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts  from the  Issuer for capita l expenditures a lready pa id by
the  Borrower.

5.3 Ne ithe r the  Borrowe r nor a ny Re la te d P e rs on to the  Borrowe r will e nte r into a ny
he dge (e .g., a n  in te re s t ra te  s wa p,  in te re s t ra te  ca p,  fu ture s  contra c t,  forwa rd
contra ct or a n option) with re spe ct to the  Loa n or the  S e curitie s .

5.4 All prope rty subje ct to the  Mortga ge  is  a nd will be  use d by the  Borrowe r in the
conduct of its  trade  or bus iness . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues. The  Mortgage  does not require  tha t cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any particula r leve l.

Miscellaneous.

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .

6.2 P rior to the  da te  15 da ys  be fore  the  S e curitie s  we re  sold, ne ithe r the  Borrowe r nor
a ny Re la te d P e rson to the  Borrowe r ha s  sold or de live re d a ny obliga tions  tha t a re
reasonably expected to be  pa id out of substantia lly the  same  source  of funds  a s  the
S e curitie s . Ne ithe r the  Borrowe r nor a ny Re la te d P e rson to the  Borrowe r will s e ll
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or deliver within 15 days after the date hereof any obligations that are reasonably
expected to be paid out of substantially the same source of funds as the Securities.

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) a nd de live re d to the  Is sue r a t the  "Addre ss  for
Notice s " s pe cifie d be low. All s uch communica tions  s ha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight ma il or courie r se rvice , (ii) in the  case  of notice  by United S ta te s  ma il,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of, or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of;
provided such transmiss ion is  promptly confirmed by e ithe r of the  me thods  se t
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
here in. The  Address for Notices of the  Issuer is  as  follows:

Nationa l Rura l Utilitie s  Coopera tive  Finance  Corpora tion
2201 Cooperative Way
Herndon, Virginia  2017 I -3025
Attention: Senior Vice  Pres ident - Member Services
Fax #703-709-6776

6.4 The Borrower represents that it has not been contacted by the Internal Revenue
Serv ice or any issuer of  bonds, the proceeds of  which were loaned to the
Borrower regarding any examination of  any tax exempt bonds issued for the
benefit of the Borrower. To the best of the knowledge of the Borrower, no such
obligations of  the Borrower are currently under examination by the Internal
Revenue Service.

6.5 Any restriction or covenant contained herein need not be observed or may be
changed if such nonobservance or change will not result in the loss of any tax
credit under Section 54 of the Code for the purpose of federal income taxation to
which the Securities is otherwise entitled and the Borrower receives an opinion of
Bond Counsel to such effect and the Issuer agrees to such nonobservance or
change.

6.6 If any clause , provis ion or section of this  P roject Agreement is le d inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof

6.7 The  te rms, provis ions , covenants  and conditions  of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the Borrower.

6.8 This Project Agreement shall terminate  on the date  three (3) years after the CREB
Maturity Da te .
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to rely on this Project Agreement.

DATED as of the day and year first above written.

SULPHUR SPRINGS VALLEY ELECTRIC

COOPERATIVE, INC.

By Q-a url Wv-
Title Fu-¢5[ Ah,/v*
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EXHIBIT A

DEFINITIONS

"Affilia ted Person " means any Person tha t (a ) a t any time during the  s ix months prior to
the  Closing Date , (i) has more  than five  percent of the  voting power of the  governing body of the
Issuer or the Borrower in the aggregate vested in its directors, of'dcers, owners, and employees or
(ii) has more  than five  percent of the  voting power of its  governing body in the  aggregate  vested
in dire ctors , office rs , boa rd me mbe rs , owne rs , me mbe rs  or e mploye e s  of the  Is s ue r or the
Borrower or (b) during the  one -yea r pe riod beginning s ix months  prior to the  Clos ing Da te , (i)
the  composition of the  governing body of which is  modified or es tablished to re flect (directly or
indire ctly) re pre s e nta tion of the  inte re s ts  of the  Is s ue r or the  Borrowe r (or for which a n
a gre e me nt, unde rs ta nding, or a rra nge me nt re la ting to such a  modifica tion or e s ta blishme nt
during tha t one -yea r pe riod) or (ii) the  compos ition of the  gove rning body of the  Issue r or the
Borrowe r is  modifie d or e s ta blis he d to re fle ct (dire ctly or indire ctly) re pre s e nta tion of the
interests  of such Person (or for which an agreement, understanding, or a rrangement re la ting to
such a  modification or establishment during that one-year period).

"Bond Counsel" means Chapman  and Cut ler  LLP or  any other  nat ional ly r ecogn ized
firm of attorneys experienced in the field of municipal obligations whose opinions are generally
accepted by purchasers of municipal obligations .

"Closing Date " means the date the Issuer issues the Securities.

"Code " means the Internal Revenue Code of 1986, as amended.

"Cons tructe d P e rsona l P rope rty" me a ns  ta ngible  pe rs ona l prope rty (or, if a cquire d
pursuant to a  s ingle  acquisition contract, properties) or Specia lly Developed Computer Software
if (i) a  subs tantia l portion of the  prope rty or prope rtie s  is  comple ted more  than s ix (6) months
after the  earlie r of the  da te  construction or rehabilita tion commenced and the  da te  the  Borrower
entered into an acquisition contract, (ii) based on the  reasonable  expecta tions of the  Borrower, if
a ny, or re pre s e nta tions  of the  pe rs on cons tructing the  prope rty, with the  e xe rcis e  of due
diligence , comple tion of construction or rehabilita tion (and de livery to the  issuer) could not have
occurred within tha t s ix-month pe riod, and (iii) if the  Borrower itse lf builds  or rehabilita te s  the
property, not more than 75 percent of the  capita lizable  cost is  a ttributable  to property acquired by
the Borrower (e .g., components, raw materials, and other supplies).

"Construction Purposes " means capital expenditures that are allocable to the cost of Real
Property or  Constructed Personal Property. Except as provided in the next succeeding sentence,
construction  expenditures do not  include expenditures for  acquisi t ions of in terests in  land or
other  existing real proper ty.  Expenditures are not for  the acquisit ion of an in terest in  existing
real  proper ty other  than  land if the contract  between the sel ler  and the Borrower  requires the
seller  to build or  install the property (e.g., a turnkey contract),  but only to the extent that  the
property has not been built or installed at the time the parties enter into the contract.
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"Control" me a ns  die  posse ss ion, dire ctly or indire ctly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the  use  of funds or assets of a  Controlled Entity for any purpose.

"Controlled Entity" means any entity or one of a group of entities that is subject to
Control by a Controlling Entity or group of Controlling Entities.

"Controlled Group " means a group of entities directly or indirectly subject to Control by
the same entity or group of entities, including the entity that has the Control of the other entities.

"Controlling Entity" means any entity or one of a group of entities directly or indirectly
having Control of any entities or group of entities.

"CREB Maturity Date " shall have the meaning ascribed to it in the Loan Agreement.

"Governmental Body" means any State, temltory, possession of the United States, the
District of Columbia, Indian tribal government, and any political subdivision thereof

"Mortgage  " means the mortgage and security agreement applicable  to subs tantia lly a ll of
the  property of the  Borrower.

"Qualified Borrower" means (i) a mutual or cooperative electric company described in
Sections 501(c)(l2) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body (as defined
above).

"Re a l P rope rty" me a ns  la nd a nd improve me nts  to la nd, such a s  buildings  or othe r
inherently permanent s tructures , including inte rests  in rea l property. For example , rea l property
include s  wiring in a  building, plumbing sys te ms , ce ntra l he a ting or a ir-conditioning sys te ms ,
pipes or ducts , e levators, escala tors insta lled in a  building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

"Related Person " means any member of the  same Controlled Group as the  Issuer or the
Borrowe r a nd  a ny pe rs on  re la te d  to  the  Is s ue r o r a  Borrowe r with in  the  me a n ing  o f
Section 144(a)(3) of the Code.

"Sola r Energy Facility " means a  facility using solar energy to produce  e lectricity.

"Specially Developed Computer Software" means any programs or routines used to
cause a computer to perform a desired task or set of tasks, and the documentation required to
describe and maintain those programs, provided that the software is specially developed and is
functionally related and subordinate to real property or other constructed personal property.

"Ta ngible  P e rsona l P rope rty" me a ns  a ny ta ngible  prope rty othe r tha n re a l prope rty,
including inte re s ts  in ta ngible  pe rsona l prope rty. For e xa mple , ta ngible  pe rsona l prope rty
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includes  machine ry tha t is  not a  s tructura l component of a  building, subway ca rs , fire  trucks ,
automobiles, office  equipment, testing equipment, and furnishings.
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EXHIBIT B

UPDATED DESCRIPTION oF THE PROJECT

No. 16 S ulfur S prings  Va lle y Ele ctricCFC Application
Cooperative, Inc.
Bond Proceeds Needed for Project:
Bond Allocation Requested and Received:

$2,520,000
$2,520,000

Name of Project

Project Street Addresses

Sierra Vista School District Photovoltaic Solar
Automobile Parking Shade Structure

Buena High School Bella Vista Elementary School Huachuca Mountain Elementary
School
3228 St. Andrews
Sierra Vista, AZ 85650
Phone (520) 515-2960
Fax (520) 515-2966

5225 E. Buena School Blvd.
Sierra Vista, AZ 85635
Phone (520) 515-2800
Fax (520) 515-2877

801 N. Lenzner Ave.
Sierra Vista, AZ 83635
Phone (520) 515-2940
Fax (520) 515-2948

Sierra Vista Middle School Cannichael Elementary School Town & Country Elementary
School
1313 S. Lenzner Ave.
Sierra Vista, AZ 85635
Phone (520) 515-2980
Fax (520) 515-2985

1045 S. Lerner Ave.
Sierra Vista, AZ 85635
Phone (520) 515-2930
Fax (520) 515-2941

701 NE Carmichael Ave.
Sierra Vista, AZ 85635
Phone (520) 515-2950
Fax (520) 515-2951

Apache Middle School Pueblo del Sol Elementary
School
5130 Paseo Las Palmas
Sierra Vista, AZ 85635
Phone (520) 5 l5-2970
Fax (520) 515-2973

Village Meadows Elementary
School
905 El Camino Real
Sierra Vista, AZ 85635
Phone (520) 5 l 5-2990
Fax (520) 515-5994

3305 E. Fry Boulevard
Sierra Vista, AZ 85635
Phone (520) 515-2920
Fax (520) 515-2900

County where Projects are located Cochise County

Individual Name to Contact
Company Name
Street Address
City, State, Zip
Telephone Number
Fax

Jack Blair
Sulfur Springs Valley Electric Cooperative, Inc.

311 E. Wilcox Drive
Sierra Vista, AZ 85635
(520) 515-3470
(520) 458-3467
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Updated Detailed Description of the  Project:

A cantilevered shade structure at a school on the top of which will be constructed a 23kW solar
photovoltaic system to supply power to the school. Excess power will flow on to the SSVEC
system.
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EXHIBIT C

ORIGINAL DESCRIPTION OF THE PROJ ECT

[ATTACH COPYoF EXH1B1T A To ISSUER APPLICATION ToTHE IRS]
CLEAN RENEWABLE ENERGY BONDSAPPLICATION

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

SIERRA VISTA SCHOOL DISTRICT PI-IOTOVOLTAIC SOLAR SHADE STRUCTURE

This project will place photovoltaic modules costing $280,000 each, that will produce 23 kW of
electricity in the shade structures in the nine Sierra Vista School District schools. The PV
structure will provide electricity to the respective school at no charge. There will also be a cable
connection to a computer in the library of each school to show students how the system is
working.

This project is the identical project that Navopache Electric Cooperative in Arizona built in 2001
that continues to function with no issues/problems.

S S VEC will ope ra te  a nd m a inta in the  s tructure . Any e xce s s  powe r produce d will flow ba ck to
the  S S VEC grid.

The  P V s tructure s  a t the  s chools  will s ignifica ntly re duce  the ir e le ctric  bills ,  which ha ve  be e n
disproportiona te ly la rge  due  to the  pe r me te r monthly surcha rge s  ma nda te d by the  Environme nta l
P ortfolio P rogra m (EP P ), a nd a pprove d by the  Arizona  Corpora tion Commiss ion. All cus tome rs
pa y the  EP P  fe e s  to S S VEC, which us e s  the m  to fund re ne wa ble  e ne rgy proje cts . S ince  e a ch
s chool ha s  m a ny m e te rs , the y pa y the  EP P  a  dis proportiona te ly la rge  a m ount of dolla rs . The
be ne fit of re duce d e le ctric bills  will offse t the ir pa yme nts  into the  fund.

The  RFP  is sue d by S ulphur S prings  Va lle y Ele ctric Coope ra tive  follows .
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SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

A TOUCHSTONE ENERGY® COOPERATIVE

FOR THE ELECTRIC COOPERATWES IN THE STATE OF ARIZONA

REQUEST
A

PROPOSAL

F o r

A PHOTOVOLTAIC SYSTEM
USED FOR

SHADE STRUCTURES
FOR

PUBLIC BUILDINGS

ISSUED: AUGUST 1, 2005

Na rra tive : The  Ele c tric  Coope ra tive s  in  Arizona  (Dunca n Va lle y EC, Gra ha m  County
EC, Moha ve  EC,  Na vopa che  EC,  S ulfur S prings  Va lle y EC,  Trico  EC a nd  Arizona  E le c tric

P owe r Coope ra tive , Inc.) re que s t a  proposa l for a  modula r de s igne d sys te m to supply a  10 kW to
30 kW P hotovolta ic (P V) sys te m. S ys te m s ize  is  re la tive  to the  spa ce  a va ila ble  for the  P V pa ne ls
on e a ch s ite . S ys te m ma y cons is t of multiple  fre e s ta nding module s  inte rconne cte d to me e t the  10
to 30 kW s ize  re quire me nt. Module s  to be  use d a s  fre e s ta nding ca rports  or fre e s ta nding cove rs
for wa lkwa ys  to provide  sha de . The se  sys te ms  a re  to be  use d a t public buildings  to incre a se  the
awareness  of P V sys tems and ope ra tions  and sys tems will be  s ized ba sed on the  ava ilable  space .
Base  pricing for 10, 15, 20, 25, and 30 kW systems a re  requested (sys tems may be  rounded to the
ne a re s t kw incre m e nt).  The  in te rconne c tion cos t from  the  P V s ys te m  to  ne a re s t d is tribution
pa ne l will be  on a  ca se  by ca se  ba s is  due  to the  va ria tion in s ite s . This  RFP  is  not a ll-inclus ive ,
a nd contra ctor ma y include  othe r s pe cifica tions  or re quire me nts  the y fe e l a re  ne ce s s a ry for a
successful venture .

This RFP is released on August 1, 2005 and response must be in a written proposal by
October 1, 2005. For questions or clarification of details please contact Albert Gomez (520-515-
3473) or David Bane (520-515-3472).

SCOPE OF WORK - THE CONTRACTOR WILL BE RESPONSIBLE FOR THE FOLLOWINGS

S tructura l de s ign of the  supporting P V s tructure s  (ca rport a nd wa lkwa y)
One  line  circuit dia gra ms for a pprova l by loca l Coope ra tive 's  e ngine e ring de pa rtme nt
Comple te  wiring dia gra ms  (to be  include d in owne r ma nua l)
Isola tion transformers  a s  needed to mee t the  NEC
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•

•

•

•

•

•

•

•

•

Purchase and installation of all components
Systems test period of 4-6 weeks prior to transfer of title  of equipment to site  owner
Any required Permits  (Coopera tive  will re imburse  actual cost of permits)
Meter socket on the  A/C output of the  inverter(s)
Interconnection with Customers e lectric sen/ice
Fencing around inverters and other equipment as required for security and public safety
Project to meet or exceed SunWatts standards
Basic tra ining for s ite  owner/ s ite  opera tor
Operators Manual

THE COOPERATIVE WILL PROVIDE THE FOLLOWING!

Meter to measure AC output from PV system to owners electric panel
Written permission from site owner to build the PV Module
Act as the point of contact with the installation Contractor on behalf of the site owner

STRUCTURAL DESIGNREQUIREMENTS :

The basic s tructure  is  to support the  PV ce lls  but must be  able  to work as  a  ca rport with
all the  required clearances. Support should be in a  cantilever style  to a llow easy parking, spacing
on ve rtica l supports  should be  in multiple s  of 10 fe e t to be  a ble  to ma tch typica l pa rking lot
spacing, height should allow the parking of full size  passenger vans, and structure  does not have
to be  wa te r proof (providing shade  to vehicles  is  secondary to the  production of energy). Idea l
s tructure  would have  the  ability to support PV pane ls  tha t would be  e ffective  if the  long s ide  of
the structure is in a  North-South as well as East-West orientation.

PV DES1GN REQUIREMENTS z

•

P V pa ne ls  sha ll ha ve  wa rra nty for a  minim mum of 15 ye a rs  to cove r ra te d output (output
degrada tion not to exceed 20% ove r life  of pane l)
All s ys te m compone nts  will be  UL ce rtifie d
S ys te m will include  isola tion tra ns forme rs  pe r se ction 250-30 of the  NEC
P olypha se  inve rte r with volta ge  to ma tch cus tome r's  sys te m
Inve rte r to ma tch ca pa city of proje ct
15 yea r manufacture rs  wa rranty on Inve rte r (contractor may use  an extended wa rranty

insurance  policy to mee t 15 yea r requirement)
Contra ctor will wa rra nty re pa ir la bor a t 100% for firs t 5 ye a rs , 66% of la bor for se cond 5

ye a rs , a nd 33% of la bor for re ma ining 5 ye a rs  (limite d to wa rra nty re pa irs )
Inte rconne ction cos ts  from s ite  of P V sys te m to ne a re s t pra ctica l dis tribution pa ne l will be

on a  case  by case  basis , (s ite  se lection process  will keep this  a s  short a s  possible )

SUNWATTS REQUIREMENTS :

One -line  dra wings  subje ct to a pprova l by loca l Coope ra tive 's  e ngine e ring de pa rtme nt
Units  to ope ra te  in pa ra lle l with grid
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Includes protection for out of frequency problems
Low harmonics
Inverter must disconnect in the  event grid power is  lost
Lockable safety switch located between the inverter and meter socket

TRAINING REQUIREMENTS :

The Contractor will provide sufficient time with the site owner to explain how to
disconnect the system, locate inverter, identify all junction boxes between the modules, and
identify any system warning lights or displays. Contractor will also provide system manual with
basic operating instnictions and all the associated warranty information and manufacturer
contacts listed.
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EXHIBIT D

MONTHLY DRAWDOWN SCHEDULE OF AMOUNTS TO BE ADVANCED TO THE

BORROWER PURSUANT To THE LOAN AGREEMENT

DATE on WHICH PROCEEDS ARE

EXPECTED To BE EXPENDED

AMOUNTS oF PROCEEDS To BE
EXPENDED

Fe brua ry 25, 2008

Ma rc h 3, 2008

Ma rch 10, 2008

Ma rch 17, 2008

Ma rch 24, 2008

Ma rch 31, 2008

April 7, 2008

April 14, 2008

April 21, 2008

$280,000

$280,000

$280,000

$280,000

$280,000

$280,000

$280,000

$280,000

$280,000

no CFC DOC
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S ULP HUR S P RINGS  VALLEY ELECTRIC COOP ERATIVE, INC.

To

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

Is s ue r

LOAN AGREEMENT

Dated as of , 2001

Clean Renewable Energy Bonds
(Cooperative Renewable Energy Projects) Series 2008A

of National Rural Utilities Cooperative Finance Corporation
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of »
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"), a
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows: .

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio" shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

"Bond Counsel" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.

9
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of  the Borrower required by
Section 5.01 .p of this Agreement, substantially in the form of Exhibit C hereto.

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and Interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of Securities may not qualify for a tax credit, if such determination is
supported by a written opinion of Bond Counsel to that effect, or

l l
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
cc agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting from a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall mean all laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,
discharge, storage, management, handling, manufacture, generation, processing, recycling,
distribution, transport, release of or exposure to any Hazardous Material.

"Equity" shall mean the aggregate of the Borrower's equities and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article VI hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous MateriaI" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any

an

1 3

Q

CFC LOANAG
AZ014-A-9046-CB001 (JABLONJ)
117806-2



4

other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture" shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"InitiaI Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restrieted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-eonsensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower's purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage" shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property" shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--lnterest" shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements.

9

CFC LOANAG
AZ014-A-9046-CB001 (JABLONJ )
117606-2



5

"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower, dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1st) day of each of March, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances" shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"Principal" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computedpursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Account" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

by

"Total Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"Total Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE ll

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

c . Authority; Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance with its terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound; or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under, any such
award, indenture, contract, agreement mortgage, deed of trust or other instrument or result in the
creation
assets of the Borrower.

or imposition of any Lien (other than contemplated hereby) upon any of the property or

The Borrower is not in default in any material respect under any agreement or instrument to which it
or with

the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

is a party or by which it is bound and no event or condition exists which constitutes a default,

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and levies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and levies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. said balance sheet fairly presents the financial condition of the Borrower as at said date
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrower's organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrower's place of business or, if more than one, its chief executive office as well as the
Borrower's mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Service, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

To the Borrower's knowledge, information and belief,
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

L. Disclosure. neither this

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

n. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (iii)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrowers knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

Project Agreement. ,
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,

O. As set forth in the Project Agreement the Project constitutes "a
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE Ill

LOAN

Section 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrower's Annual
Bond Repayment Amount.

Section 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

B. Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the initial Advance.

3
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided, however that at such time as there
remains less than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrower's
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows:

A. Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shallpromptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.
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or maintained) as to the amount of principal,
Amount due on the Loan shall be conclusive in the absence of manifest error.

Borrower agrees that the records of and all computations by. CFC (in whatever media they are
recorded interest, fees and Quarterly Bond Deposit

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

c. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrower's Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit Ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01P. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then
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beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Seetion 3.08. Patronage Capital; Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.o1 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory tocounsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

c. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article ll shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrowel*s real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, ,including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC's obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrower's
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

I. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

K. Tax Credit Ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article ll hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

B. Loan Proceeds. The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.
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C. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

(ii)

(iii) the occurrence of an Event of Default hereunder, or any event that, with the giving of
notice or lapse of time, or both, would constitute an Event of Default.

D. Default Notices. Upon receipt of any notices with respect to a default by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certificates.

(i) within one hundred twenty (120) days after the close of each calendar year,
commencing with the year in which the initial Advance hereunder shall have been made, the

by the BolTower's General Manager or chief Executive Officer, stating that during such year,
to the best of said person's knowledge, the Borrower has fulfilled all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

Borrower will deliver to CFC a written statement in form and substance satisfactory to CFC, signed
and that

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
will be made of all of the dealings, business and affairs of the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall furnish to CFC a full and complete report of its financial condition and statement of its
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its financial condition and statement of its operations as of the end of such fiscal year,
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements of income and cash f low. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled cheeks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage.

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

m. Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) if it receives any written communication alleging Borrowel*s violation of any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

n. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in

0

CFC LOANAG
AZ014-A-9046-CB001 (JABLONJ)
117606-2



16

Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

o. Tax Status of the CREBs. The BolTower shall utilize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. Termination Certificate. If the Bon'ower determines that the Project will not be
completed as described in Section 5.01.P above, then the Borrower shall submit to CFC a
Termination Certificate, within 30 days of a determination that:

. 0)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in full of the Note and performance of all obligations of the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of CFC and assumes the due and punctual payment of the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of  Capital Assets; Application of
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total Utility Plant.
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing .

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become liable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if
after giving effect to such purchase, investment, loan, guarantee or
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility Plant or fifty percent
(50%) of Equity.

commitment, the aggregate

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certificates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporation, (ii)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

c. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01.A, 5.01 .B,
5.01 .D, 5.01.E, 5.01 .G, 5.01 .l, 5.01 .n, 5.01 .O and 5.02 of this Agreement.

(ii) Thirty Day Grace Period.
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

Failure of the Borrower to observe or perform any

D. Le.gal.Existence, Permits and...Licenses. The Borrower shall .forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business,

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

Other Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

F.

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking liquidation, reorganization or other relief with respect to itself or its debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

|. Dissolution or Liquidation. Other than as provided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulfill its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of attachment or similar process involving an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs warrants of attachment garnishment, execution, distrait,

aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

or 7
replevin or similar process) shall be rendered against the Borrower that either individually or in the

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and all of the Obligations of the Borrower now or hereafter existing
hereunder or under the Note, including, but not limited to, patronage capital
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iv) Pursue all rights and remedies available to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(V) Pursue any other rights and remedies available to CFC at law or in equity.

following the occurrence of an Event of Default. Each right power and remedy of CFC shall be
cumulative and concurrent, and recourse to one or more
waiver of any other right, power or remedy.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor

rights or remedies shall not constitute a

ARTICLE VIII

MISCELLANECUS

Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without limitation, any modifications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shall be designated by such party in a notice to each other party. All such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, provided such transmission is promptly
confirmed by either of the methods set forth in clauses (i) or (ii) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President - Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions . required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other easts and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver; Modifieation. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
In the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.
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Section 8.10 Survival, Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit-of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Seetion 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.17 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.

Ar
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

By: 1 a
M w

Title: ?» '414,.mT

Attest:

c9Er5E't§l"W HUBEFl
CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer
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AZ014-A-9046-CB001 (JABLONJ )
117605-2



LOAN NUMBER

AZ014-A-9046-CB001

AMOUNT

$2,520,000.00
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Sierra Vista School District Photovoltaic Solar Automobile Parkinq shade Structure

This project will place photovoltaic modules costing $280,000 each, that will produce 23 kW
of electricity in the shade structures in the nine Sierra Vista School District schools. The PV
structure will provide electricity to the respective school with excess power flowing to the
Borrower's system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $2,520,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01.B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

•
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10.

11.

12.

The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, Inc.

The Borrowers organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrower's organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311 East Wilcox, Sierra Vista, Arizona 85635.

15. The Governmental Authority referred to in Section 2.01.J. is: Arizona Corporation
Commission

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223.

u

•
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Exhibit A - Funds Requisition Statement

Borrower Name & ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9046-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #1 16
Name of Project: Sierra Vista School District Photovoltaic Solar Automobile Parking

Shade Structure
Funds Requisition Statement No.:

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) l know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been

i
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Component

Amount
Expended to

Date by
Borrower

Amount
Advanced
to Date

Advance
. Amount

ReqUested
. Herein

Percentage
Complete .

Total

-  x

as 28

advanced on each component to date, the percentage of each component that is completed
to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certified By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-B776 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:

•
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qualified officers of SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the 'Borrower"), an Arizona corporation, hereby certify
as follows:

1. The following documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

9 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the 'Project
Agreement")

9 200

Note (the "Note") | 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

IN WITNESS WHEREOF, the undersigned have hereunto set their signatures this
, 2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:
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EXHIBIT C

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National RuralUtilities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9046-CB001 (the
"Loan Agreement"), the undersigned, , duly qualified officer of the
Borrower, hereby certifies as follows:

(i) On [date of completion] all portions of the Project (as defined in the Loan
Agreement) have been fully completed substantially in accordance with any plans and
specifications therefore, as then amended, and

(ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, relinaneed or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

O
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Utilities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9046-CB001 (the
"Loan Agreement"), the undersigned,
Borrower, hereby certifies as follows:

duly qualified officer of the

(i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

(ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
1 20 u

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

9
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SECURED PROMISSORY NOTE

$280,000.00 dated as of /9 9/ So?
SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation

(the "Borrower"), for value received, hereby promises to pay, without setof f ,  deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its office in Herndon, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in lawful money of  the United States, the principal sum of TWO HUNDRED
EIGHTY THOUSAND AND 00/100 DOLLARS ($280,000.00),  or such lesser sum of  the
aggregate unpaid principal amount of all advances made by the Payee pursuant to that certain
Loan Agreement dated as of even date herewith between the Borrower and the Payee, as it
may be amended from time to time (herein called the "Loan Agreement"), and to pay interest on
all amounts remaining unpaid hereunder from the date of each advance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Seeurity Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL)
By: 6 3 < _ 3 ~ ~

Title: lfrfslclefff

I

Attest:
°ccr€,tary

Loan No. AZ014-A-9047-CB001

GHEDEN w. HUBEFI
CHIEF EXECUTIVE OFFICER

CFC NOTE
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PROJ ECT AGREEMENT

OF

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (THE "BORROWER")

DATED: a s  of I9/w 2¢ev 7

The  unde rs igne d is  a  duly qua lifie d office r of the  Borrowe r na m e d a bove  a nd, a s  s uch
office r, is  fa milia r with (i) the  prope rtie s , a ffa irs  a nd re cords  of the  Borrowe r, (ii) the  is sua nce  of
the  S e curitie s  (a s  he re ina iie r de fine d) a nd the  us e  of the  proce e ds  the re of a s  it re la te s  to the
Borrowe r a nd (iii) the  P roje ct, a s  he re ina fte r de fine d.

In connection with the issuance of the Clean Renewable Energy Bonds (Cooperative
Renewable Energy Projects) Series 2008A (the "Securities"), being issued by the National Rural
Utilities Cooperative Finance Corporation (the "Issuer"), the undersigned hereby certifies and
covenants regarding the use of the proceeds of the Securities advanced to the Borrower, as
follows:

Ge ne ra l.

1.1 This Project Agreement is made pursuant to Section 54 of the Internal Revenue
Code of 1986, as amended (the "Code"), and any United States Treasury
regulations and other guidance thereunder to make the certifications required by
Section 54 of the Code and any United Stares Treasury regulations and other
guidance thereunder and to establish the reasonable expectations of the Borrower
with respect to the amount and use of amounts to be advanced to the Borrower
pursuant to the Loan Agreement dated as of even date herewith between the
Issuer and the Borrower (the "Loan Agreement"). Capitalized terms used herein
are defined where they first appear or are defined inExhibit A attached hereto.

1.2 This Project Agreement is based on facts and estimates in existence on the date
hereof and the continued veracity of these facts and estimates as of the date that
the Securities are issued (the "Closing") will be confirmed by the Borrower on
the date of Closing, and on the basis of such facts and estimates, the Borrower
expects that the events described herein will occur. To the best of the
undersigned's lmowledge, information, and belief, the expectations contained in
this Project Agreement are reasonable.

1.3 The  Borrower is  a  Qua lified Borrower, a s  de fined in Exhibit A, and is  respons ible
for the  a cquiring/cons tructing/e quipping of the  P roje ct (de fine d be low). The
unde rs igne d ha s  re vie we d this  P roje ct Agre e me nt, a s  we ll a s  the  provis ions  of
S e ction 54 of the  Code  a nd a ny Unite d S ta te s  Tre a s ury re gula tions  a nd othe r
guidance  the reunder, with its  own lega l couns e l and unde rs tands  and is  familia r
with this  P roje ct Agre e m e nt a nd the  provis ions  of S e ction 54 a nd a ny Unite d
S ta te s  Tre a s ury re gula tions  a nd othe r guida nce  the re unde r. The  Borrowe r will

cy
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comply in a ll re spects  with the  provis ions  of Section 54 and any United S ta te s
Treasury regulations and other guidance thereunder.

1.4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstrate compliance with the covenants in this Project Agreement.
Such records shall include, but are not limited to, basic records relating to the
issuance of the Securities (including this Project Agreement and the inducement
resolution as described in Section 3.3 hereof), documentation evidencing the
expenditure of amounts advanced to the Borrower pursuant to the Loan
Agreement, documentation evidencing the use of property financed with amounts
advanced to the Borrower pursuant to the Loan Agreement, and documentation
evidencing all sources of payment or security maintained by the Borrower for
amounts advanced to the Borrower pursuant to the Loan Agreement. Such
records shall be kept until the date three (3) years after the CREB Maturity Date.

1.5 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson (a s  de fine d in Exhibit A) to the
Borrowe r will purchase any Securitie s .

Qualified Project.

2.1 The  Loan Agreement requires  the  amounts  advanced thereunder to be  used for
fa cilitie s  to be  owne d by the  Borrowe r, de scribe d in more  de ta il in Se ction 2.2
he reof and in  Exh ib itB a tta che d he re to a s  the  "Upda te d De s cription of the
Project" (the "P roje ct"). The  Project was origina lly described in an exhibit to the
Applica tion for Na tiona l Clean Renewable  Energy Bond Limita tion submitted to
the  Inte rna l Re ve nue  S e rvice  by the  Is s ue r in s upport of the  na tiona l cle a n
re ne wa ble  e ne rgy bond a lloca tion re ce ive d by the  Is s ue r, which "Origina l
Description of the  Project" is  a ttached hereto as  Exhibit C.

2.2 The Project is a Solar Energy Facility (the "Qualyfving Facility"), as deEmed in
Exhibit A and property functionally related and subordinate thereto, as further
described in Exhibit B, attached hereto .

Clean Renewable Energv Bonds Qualification.

3.1 At least 95 percent of the proceeds advanced to the Borrower pursuant to the Loan
Agreement will be  used by the  Borrower for capita l expenditures  with respect to
the Project. None of the proceeds of the Loan (as defined in the Loan Agreement)
will be  paid to the  Issuer, the  Borrower or any Rela ted Person to the  Issuer or the
Borrower, except for amounts  pa id to the  Borrower to re imburse  the  Borrower for
a ctua l a nd dire ct e xpe nditure s  re la ting to the  P roj e t pa id by the  Borrowe r to
persons other than the Issuer, the Borrower or any Related Person to the Issuer or
the  Borrower.

3.2 The  Borrower has  incurred or will, within s ix months  of the  Closing Date , incur a
subs tantia l binding obliga tion (not subject to contingencies  within the  control of
the  Issuer, the  Borrower or any Rela ted Person to e ither of them) to a  third party
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to expend at least ten percent of the Loan Amount (i.e. the total amount to be
advanced to the Borrower pursuant to the Loan Agreement). It is expected that
the work of acquiring/constructing/equipping the Project and the expenditure of
the Loan Amount will proceed with due diligence through June 16, 2008, at
which time it is anticipated that the Loan Amount will have been spent in its
entirety. The Borrower acknowledges that, to the extent that less than 95 percent
of the Loan Amount is expended by a date five years from the date of issuance of
the Securities, the Borrower will be required to prepay its Loan in an amount, and
the Issuer will redeem Securities at the end of such five-year period in an amount,
necessary to maintain the tax credit with respect to the Securities, unless
otherwise permitted by Section 6.5 hereof

It is expected that all amounts advanced to the Borrower under the Loan
Agreement will be spent to pay costs of the Project in accordance with the
estimated periodic drawdown schedule contained in Exhibit D, attached hereto.
The assumptions set forth in this Section 3.2 and on Exhibit D, attached hereto,
represent the Borrower's best estimate, as of this date, of the periodic drawdown
schedule of the Loan Amount.

3.3 The  Borrowe r ma y us e  a mounts  a dva nce d to the  Borrowe r unde r the  Loa n
Agreement to re imburse  itse lf for expenditures  pa id prior to the  da te  of issuance
of the  Securitie s . The  Borrower sha ll re imburse  itse lf for expenditures  pa id prior
to the date of issuance of the Securities only if such expenditure was paid after the
Borrower adopted an inducement resolution, and the  expenditure  is  described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Except for any re imbursement a llowed under this  Section 3.3, no portion of the
proceeds advanced to the  Borrower will be  used to pay for expenditures  re la ting
to acquiring existing facilities (as contrasted with costs of enhancements, repair or
rehabilita tion of exis ting facilitie s ).

3.4 Neither the  Project nor any portion thereof has been, is  expected to be , or will be
sold or otherwise  disposed of, in whole  or in part, prior to the  last maturity da te  of
the Securities.

3.5 The  Borrower has  ente red into the  Loan Agreement of even da te  he reof under
which it is  committed to borrow $280,000 from the  Issue r of the  Securitie s  and
the  Borrower reasonably expects  to borrow and expend the  full amount of such
commitment.

0
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3.6 At least 75% of the Loan Amount is expected to be used for Construction
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
se rvice s  to be  re ce ive d ove r a  pe riod of ye a rs  prior to the  da te  such goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services from an Affilia ted Person, as defined in Exhibit A.

3.8 The Borrower sha ll a t a ll times be  a  Qualified Borrower.

Remedial Action.

4.1 The Borrower agrees to operate  the Project as a  Qualifying Facility.

The  Borrowe r a cknowle dge s  tha t if prope rty fina nce d with proce e ds  of the
S e curitie s  a dva nce d to the  Borrowe r is  ope ra te d in a  ma nne r othe r tha n a s  a
Qua lifying Facility such ope ra tion may cons titute  a  "de libe ra te  action" tha t may
require  remedial actions to prevent the tax credit being produced by the Securities
from being disa llowed.

The  Borrower sha ll promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers operating properly financed with proceeds of the  Loan other than as
a  Qua lifying Facility.

4.2 The  Borrower acknowledges  tha t if property financed with proceeds  of the  Loan
is  s old or othe rwis e  dis pos e d of in  a  ma nne r contra ry to  the  provis ions  of
Section 3.4 he reof, such sa le  or disposition may constitute  a  "de libe ra te  action"
that may require  remedia l actions to prevent the  tax credit be ing produced by the
S e curitie s  from be ing dis a llowe d. If the  Borrowe r cons ide rs  the  s a le  or othe r
dis pos ition of prope rty fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof

Funds and Accounts, Investments.

5 .1 After the  issuance of the  Securities, neither the  Borrower nor any Rela ted Person
to the  Borrower has  or will have  any prope rty, including cash, securitie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:

(i) amounts that have a  sufficiently direct nexus to the  Securities  or to
the  governmenta l purpose  of the  Securities  to conclude  tha t the  amounts  would
have been used for that governmental purpose if the Securities were not used or to
be  us e d for tha t gove rnme nta l purpos e  (the  me re  a va ila bility or pre limina ry
eannarking of such amounts for a  governmental purpose, however, does not itself
establish such a sufficient nexus),

0
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(ii) a mounts  in a  de bt s e rvice  fund, re de mption fund, re se rve  fund,
replacement iimd or any similar sind to the  extent reasonably expected to be  used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities or
any credit enhancement or liquidity device  with respect to the  Securitie s , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to maintain certain levels of types of assets) made for the benefit of the holders of
the Securities or any credit enhancement provider, including any liquidity device
or negative pledge (e.g., any amount pledged to pay principal of or interest on an
issue held under an agreement to maintain the amount at a particular level for the
direct or indirect benefit of holders of the Securities or a guarantor of the
Securities).

No compensa ting ba lance , liquidity account, negative  pledge  of property he ld for
inve s tme nt purpose s  re quire d to be  ma inta ine d a t le a s t a t a  pa rticula r le ve l or
similar arrangement exists  with respect to, in any way, the  Securities or any credit
enhancement or liquidity device related to the Securities.

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts  from the  Issuer for capita l expenditures a lready paid by
the  Borrower.

5.3 Neithe r the  Borrower nor any Re la ted Person to the  Borrower will ente r into any
he dge  (e .g., a n inte re s t ra te  swa p, inte re s t ra te  ca p, future s  contra ct, forwa rd
contract or an option) with respect to the Loan or the Securities.

5.4 All prope rty subject to the  Mortgage  is  and will be  used by the  Borrower in the
conduct of its  trade  or bus iness . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues. The  Mortgage  does not require  tha t cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any particula r leve l.

Misce llaneous.

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .

6.2 P rior to the  da te  15 da ys  be fore  the  S e curitie s  we re  sold, ne ithe r the  Borrowe r nor
a ny Re la te d P e rson to the  Borrowe r ha s  sold or de live re d a ny obliga tions  tha t a re
reasonably expected to be  pa id out of substantia lly the  same  source  of funds  a s  the
S e curitie s . Ne ithe r the  Borrowe r nor a ny Re la te d P e rson to the  Borrowe r will s e ll

Q
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or deliver within 15 days after the date hereof any obligations that are reasonably
expected to be paid out of substantially the same source of funds as the Securities.

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) a nd de live re d to the  Is sue r a t the  "Addre ss  for
Notice s " s pe cifie d be low. All s uch communica tions  s ha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight ma il or courie r se rvice , (ii) in the  case  of notice  by United S ta te s  ma il,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of; or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of]
provided such transmiss ion is  promptly confirmed by e ithe r of the  me thods  se t
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
here in. The  Address for Notices of the  Issuer is  as  follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171 -3025
Attention: Senior Vice President - Member Services
Fax #703-709-6776

6.4 The Borrower represents  tha t it has  not been contacted by the  Inte rna l Revenue
S e rvice  or a ny is s ue r of bonds , the  proce e ds  of which we re  loa ne d to the
Borrowe r re ga rding a ny e xa mina tion of a ny ta x e xe mpt bonds  is sue d for the
bene fit of the  Borrower. To the  bes t of the  knowledge  of the  Borrower, no such
obliga tions  of the  Borrowe r a re  curre ntly unde r e xa mina tion by the  Inte rna l
Revenue Service.

6.5 Any re s triction or cove na nt conta ine d he re in ne e d not be  obse rve d or ma y be
changed if such nonobse rvance  or change  will not re sult in the  loss  of any tax
credit under Section 54 of the  Code for the  purpose  of federa l income taxation to
which the  Securities  is  otherwise  entitled and the  Borrower receives an opinion of
Bond Counse l to such e ffe ct a nd the  Is sue r a gre e s  to such nonobse rva nce  or
change.

6.6 If a ny cla use , provis ion or se ction of this  P roje ct Agre e me nt is  rule d inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof

6.7 The  te rms, provis ions , covenants  and conditions  of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the  Borrower.

6.8 This Project Agreement shall terminate  on the date  three (3) years after the CREB
Maturity Da te .
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to rely on this Project Agreement.

DATED as of the day and year first above written.

SULPHUR SPRINGS VALLEY ELECTRIC

COOPERATIVE, INC.

Y
By 49 \-4 ¥\/ka

Title Pre :>,'&¢~T
I.
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EXHIBIT A

DEFINITIONS

"AJ§'iliated Person " means any Person that (a) at any time during the six months prior to
the Closing Date, (i) has more than five percent of the voting power of the governing body of the
Issuer or the Borrower in the aggregate vested in its directors, officers, owners, and employees or
(ii) has more than five percent of the voting power of its governing body in the aggregate vested
in directors, officers, board members, owners, members or employees of the Issuer or the
Borrower or (b) during the one-year period beginning six months prior to the Closing Date, (i)
the composition of the governing body of which is modified or established to reflect (directly or
indirectly) representation of the interests of the Issuer or the Borrower (or for which an
agreement, understanding, or arrangement relating to such a modification or establishment
during that one-year period) or (ii) the composition of the governing body of the Issuer or the
Borrower is modified or established to reflect (directly or indirectly) representation of the
interests of such Person (or for which an agreement, understanding, or arrangement relating to
such a modification or establishment during that one-year period).

"Bond Counsel" means Chapman  and Cut ler  LLP or  any other  nat ional ly r ecogn ized
firm of attorneys experienced in the field of municipal obligations whose opinions are generally
accepted by purchasers of municipal obligations.

"Closing Date " means the date the Issuer issues the Securities.

"Code " means the Internal Revenue Code of 1986, as amended.

"Constructed Personal Property" means tangible personal property (or, if acquired
pursuant to a single acquisition contract, properties) or Specially Developed Computer Software
if (i) a substantial portion of die property or properties is completed more than six (6) months
alter the earlier of the date construction or rehabilitation commenced and the date the Borrower
entered into an acquisition contract, (ii) based on the reasonable expectations of the Borrower, if
any, or representations of the person constructing the property, with the exercise of due
diligence, completion of construction or rehabilitation (and delivery to the issuer) could not have
occurred within that six-month period, and (iii) if the Borrower itself builds or rehabilitates the
property, not more than 75 percent of the capitalizable cost is attributable to property acquired by
the Borrower (e.g., components, raw materials, and other supplies).

"Construction Purposes " means capital expenditures that are allocable to the cost of Real
Property or  Constructed Personal Properly. Except as provided in the next succeeding sentence,
construction  expenditures do not  include expenditures for  acquisi t ions of in terests in  land or
other  existing real proper ty.  Expenditures are not for  the acquisition of an interest in  existing
real proper ly other  than land if the contract behvveen the seller  and the Borrower  requires the
seller  to build or  install the property (e.g., a turnkey contract),  but only to the extent that  the
property has not been built or installed at the time the parties enter into the contract.

•
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"Control" means  the  posse ss ion, directly or indirectly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the  use  of hods or asse ts  of a  Controlled Entity for any purpose .

"Controlle d Entity" me a ns a ny e ntity or one  of a  group of e ntitie s  tha t is subject to
Control by a  Controlling Entity or group of Controlling Entitie s .

"Controlled Group " means a group of entities directly or indirectly subject to Control by
the same entity or group of entities, including the entity that has the Control of the other entities.

"Controlling Entity" means any entity or one of a group of entities directly or indirectly
having Control of any entities or group of entities.

"CREW Maturity Date " shall have the meaning ascribed to it in the Loan Agreement.

"Governmental body" means any State, territory, possession of the United States, the
Dishict of Columbia, Indian tribal government, and any political subdivision thereof

"Mortgage " means the mortgage and security agreement applicable to substantially all of
the property of the Borrower. .

"Qualified Borrower" means (i) a mutual or cooperative electric company described in
Sections 501(c)(I2) or 1381(a)(2)(C) of the Code, or (i i) a Governmental Body (as defined
above).

"Re a l P rope rly" me a ns  la nd a nd improve me nts  to la nd, such a s  buildings  or othe r
inherently permanent s tructures , including inte res ts  in rea l property. For example , rea l property
include s  wiring in a  building, plumbing sys te ms , ce ntra l he a ting or a ir-conditioning sys te ms ,
pipes or ducts , e levators, escala tors insta lled in a  building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

"Related Person " means any member of the  same Controlled Group as the  Issuer or the
Borrowe r a nd  a ny pe rs on  re la te d  to  the  Is s ue r o r a  Borrowe r with in  the  me a n ing  o f
Section 144(a)(3) of the Code.

"Solar Energy Facility " means a facility using solar energy to produce electricity.

"Specially Developed Computer Software" means any programs or routines used to
cause a computer to perform a desired task or set of tasks, and the documentation required to
describe and maintain those programs, provided that the software is specially developed and is
functionally related and subordinate to real property or other constructed personal property.

"Ta ngible  P e rsona l P rope rly" me a ns  a ny ta ngible  prope rty othe r tha n re a l prope rty,
including inte re s ts  in ta ngible  pe rsona l prope rty. For e xa mple , ta ngible  pe rsona l prope rty

no
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includes  machine ry tha t is  not a  s tructura l component of a  building, subway ca rs , fire  trucks ,
automobiles, office  equipment, testing equipment, and furnishings.
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Applica tion
Bond P roceeds  Needed for P roject:
Bond Alloca tion Reques ted and Rece ived:

No. 17  S ulfur S prings  Va lle y EC, Inc .

$280,000
$280,000

Na me  of P roje ct Sonoita Elementary School District Photovoltaic
Solar Automobile Parking Shade Structure

P roject S tree t Addre ss Sonoita Elementary School
HC1 Box36
Sonoita, AZ 85611
(520)455-5514
(520) 455-5516
Santa Cruz County

Phone
Fa x
County

Individua l Na me  to Conta ct
Compa ny Na me
Stree t Addres s
City, S ta te , Zip
Te le phone  Numbe r
Fa x

J a ck Bla ir
S ulfur S prings  Va lle y Ele c tric  Coope ra tive , Inc .

311 E. Wilcox Drive
S ie rra  Vis ta , AZ 85635
(520) 515-3470
(520) 458-3467

Upda te d De ta ile d De scription of the  P roje ct:

A ca ntile ve re d s ha de  s Mcture  a t a  s chool on the  top of which will be  cons tructe d a  23kW s ola r
photovolta ic  s ys te m to s upply powe r to  the  s chool. Exce s s  powe r will flow on to  the  S S VEC
sys tem.

Q
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EXHIBIT C

ORIGINAL DESCRIPTION OF THE PROJ ECT

[COPY oFEXHIBIT A To ISSUER APPLICATIONTo THE IRS]
CLEAN RENEWABLE ENERGY BONDS APPLICATION

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.
SONO1TA ELEMENTARY ScHooL D1s TR1cT PHOTOVOLTAIC SOLAR SHADE STRUCTURE

This  proje ct will pla ce  a  photovolta ic module  cos ting $280,000, tha t will produce  23 kW of
e lectricity in the  shade  s tructure  in the  one  Sonoita  Elementa ry School Dis trict school. The  PV
structure  will provide  e lectricity to the  respective  school a t no charge . There  will a lso be  a  cable
conne ction to a  compute r in the  libra ry of e a ch s chool to show s tude nts  how the  sys te m is
working.

This  project is  the  identica l project tha t Navopache  Electric Coopera tive  in Arizona  built in 2001
that continues to iimction with no issues/problems.

SSVEC will operate and maintain the structure. Any excess power produced will flow back to
the SSVEC grid.

The PV structures at the schools will significantly reduce their electric bills, which have been
disproportionately large due to the per meter monthly surcharges mandated by the Environmental
Portfolio Program (EPP), and approved by the Arizona Corporation Commission. All customers
pay the
EPP fees to SSVEC, which uses them to fund renewable energy projects. Since each school has
many meters, they pay the EPP a disproportionately large amount of dollars. The benefit of
reduced electric bills will offset their payments into the fund.

The  RFP issued by Sulfur Springs  Va lley Electric Coopera tive  follows.

l l

*
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Sulfur Springs  Va lle y Ele ctric Coope ra tive , Inc.

For the  Ele ctn'c Coope ra tive s  in the  S ta te  of Arizona

Re que s t
A

P ropos a l

Fo r

A Photovoltaic System
Used for

Shade structures
For

Public Buildings

Issued: August 1, 2005

Na rra tive : The  Ele ctric Coope ra tive s  in Arizona  (Dunca n Va lle y EC, Gra ha m County
EC, Moha ve  EC, Na vopa che  EC, Sulphur Springs  Va lle y EC, Trico EC a nd Arizona  Ele ctric
Power Cooperative, Inc.) request a  proposal for a  modular designed system to supply a  10 kW to
30 kW Photovolta ic (PV) system. System size  is  re la tive  to the  space available  for the  PV panels
on each site . System may consist of multiple free standing modules interconnected to meet the 10
to 30 kW size requirement. Modules to be used as free  standing carports or free  standing covers
for walkways to provide shade. These  systems are  to be  used a t public buildings to increase  the
awareness of PV systems and operations and systems will be sized based on the available space.
Base pricing for 10, 15, 20, 25, and 30 kW systems are requested (systems may be rounded to the
ne a re s t kw incre me nt). The  inte rconne ction cos t from the  P V sys te m to ne a re s t dis tribution
pane l will be  on a  case  by case  bas is  due  to the  va ria tion in s ite s . This  RFP is  not a ll inclus ive
and contractor may include  othe r specifica tions  or requirements  they fee l a re  necessa ry for a
successful venture.

This  RFP  is  re le a s e d on Augus t 1, 2005 a nd re s pons e  mus t be  in a  writte n propos a l by
Octobe r 1, 2005. For que s tions  or cla rifica tion of de ta ils  ple a se  conta ct Albe rt Gome z (520-515-
3473) or Da vid Ba ne  (520-515-3472).

SCOPE OF WORK - THE CONTRACTOR WILL BE RESPONSIBLE FOR THE FOLLOWING:

•

•

•

•

•

•

Structural design of the  supporting PV structures (carport and walkway)
One line  circuit diagrams for approval by local Cooperative 's  engineering department
Complete  wiring diagrams (to be  included in owner manual)
Isolation transformers as needed to meet the NEC
Purchase and installation of all components
Systems test period of 4-6 weeks prior to transfer of title  of equipment to site  owner
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•

•

•

•

•

•

•

Any required Permits  (Coopera tive  will re imburse  actual cost of permits)
Meter socket on the  A/C output of the  inverter(s)
Interconnection with Customers electrllc service
Fencing around inverters and other equipment as required for security and public safety
Project to meet or exceed SunWatts standards
Basic tra ining for site  owner / s ite  operator
Operators Manual

THE COOPERATIVE WILL PROVIDE THE FOLLOWING:

Meter to measure  AC output from PV system to owners e lectric panel
Written permission from site  owner to build the  PV Module
Act as the  point of contact with the  insta lla tion Contractor on behalf of the  site  owner

STRUCTURAL DES1GN REQUIREMENTS :

J

The basic s tructure  is  to support the  PV ce lls  but must be  able  to work as  a  carport with
all the required clearances. Support should be in a cantilever style  to a llow easy parking, spacing
on ve rtica l supports  should be  in multiple s  of 10 fe e t to be  a ble  to ma tch typica l pa rking lot
spacing, height should allow the parking of full size  passenger vans, and structure  does not have
to be water proof (providing shade to vehicles is  secondary to the  production of energy). Sample
profile  (to show intent not required design) is  on page  4. Ideal s tructure  would have  the  ability to
support PV panels  tha t would be  effective  if the  long side  of the  s tructure  is  in a  North-South as
well as East-West orientation.

PV DESIGN REQUIREMENTS:

•

•

•

•

•

•

•

•

•

PV panels shall have warranty for a  minimum of 15 years to cover ra ted output (output
degradation not to exceed 20% over life  of panel)
All sys tem components  will be  UL certified
System will include isola tion transformers per section 250-30 of the  NEC
Polyphase inverter with voltage to match customer's system
Inverter to match capacity of project
15 year manufacturers warranty on Inverter (contractor may use an extended warranty
insurance policy to meet 15 year requirement)
Contractor will warranty repair labor a t 100% for firs t 5 years , 66% of labor for second 5

years, and 33% of labor for remaining 5 years, (limited to warranty repairs)
Interconnection costs  from site  of PV system to nearest practica l distribution panel will be

on a case by case basis, (site selection process will keep this as short as possible)

SUNWATTS REQUIREMENTS :

One-line drawings subject to approval by local Cooperative 's engineering department
Units  to opera te  in para lle l with grid
Includes protection for out of frequency problems

J
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Low harmonics
Inverter must disconnect in the  event grid power is  lost
Lockable safety switch located between the inverter and meter socket

TRAINING REQUIREMENTS :

The Contractor will provide sufficient time with the site owner to explain how to
disconnect the system, locate inverter, identify all junction boxes between the modules, and
identify any system warning lights or displays. Contractor will also provide system manual with
basic operating instructions and all the associated warranty information and manufacturer
contacts listed.
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EXHIBIT D

MONTHLY DRAWDOWN SCHEDULE OF AMOUNTS TO BE ADVANCED TO THE
BORROWER PURSUANT TO THE LOAN AGREEMENT

DATE on WHICH P ROCEEDS  ARE

EXPECTED TO BE EXPENDED

AMOUNTS OF PROCEEDS To BE

EXP ENDED

J une  16 ,  2008 $280,000
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S ULP HUR S P RINGS  VALLEY ELECTRIC COOP ERATIVE, INC.

To

NATIONAL RURAL UTILITIES

COOPERATIVE FINANCE CORPORATION

Issuer

LOAN AGREEMENT

Dated as of [5/59 ,20012

Clean Renewable Energy Bonds
(Cooperative Renewable Energy Projects) Series 2008A

of National Rural Utilities Cooperative Finance Corporation
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of I
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"'), a
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION (°'CFC"), a cooperative association
organized and existing under the laws of-the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principalamount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shaII mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio" shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

"Bond Counsel" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of  the Borrower required
Section 5.01 .p of this Agreement, substantially in the form of Exhibit C hereto.

by

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and Interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Seetion 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of Securities may not qualify for a tax credit, if such determination is
supported by a written opinion of Bond Counsel to that effect, or
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Projeet Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purposeunless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify suchOwner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting from a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall mean all laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment
discharge, storage, management,
distribution, transport, release of or exposure to any Hazardous Material.

handling, manufacture, generation, processing, recycling:

"Equity" shall mean the aggregate of the Borrower's equities and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article Vl hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous Material" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture" shall mean the Indenture between CFC and u.s. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"Initial Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of-issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrowers Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrowed's purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage" shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property" shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--Interest" shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements.

In.

-
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower, dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements. . .

"Payment Date" shall mean the first (1st) day of each of March, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances" shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"Principal" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Account" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges, For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without

•

CFC LOANAG
AZ014-A-9047-CB001 (JABLONJ)
117608-2



Lr

6

¢

limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, asamended .

"Termination Certificate" shall mean the certif icate of  the Borrower required by
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

"Total Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"Total Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE ll

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

C. Authority; Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance with its terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

or any indenture,

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the .transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under, any such
award, indenture, contract,
creation or imposition of any
assets of the Borrower.

agreement, mortgage, deed of trust or other instrument, or result in the
Lien (other than contemplated hereby) upon any of the property or

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and levies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and levies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower all heretofore furnished to CFC, are complete
and correct. Said balance sheet fairly presents the financial condition of the Borrower as at said date
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrower's organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrower's place of business or, if more than one, its chief executive office as well as the
Borrower's mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Service, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with allapplicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

To the Borrower's knowledge, information and ,
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connectionherewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

L. Disclosure. belief neither this

m. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

n. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (iii)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

Project Agreement. ,
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,

O. As set forth in the Project Agreement the Project constitutes " a
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrowed"', meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE III

LOAN

Section 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrower's Annual
Bond Repayment Amount.

Seetion 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the Initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advanee.

B. Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon Ideal time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance.
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided however that at such time as there

request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrowers
request(s) for_an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

remains less than $100,000.00 available for Advance hereunder Borrower may

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows:

A. Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the Initial Advance, and

(b) the Quarterly BondRepayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.
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Borrower agrees that the records of, and all computations by, CFC (in whatever media they are
recorded or maintained) as to the amount of principal, interest, fees and Quarterly Bond Deposit
Amount due on the Loan shall be conclusive in the absence of manifest error.

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

c. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrower's Annual Bond .Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and seo-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit Ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys; Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01P. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then
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beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the BorTow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

c . Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article II shall be true on the date of the making of each Advanee hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. .. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrowers real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably.require, including but. not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request.
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrowerls
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

CFC's obligation to

I. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

K. Tax Credit Ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrowershall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article II hereof
are trueon the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performanceof all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

B. Loan Proceeds. The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.

¢
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

(ii)

(iii) I
notice or lapse of time, or both, would constitute an Event of Default.

the occurrence of an Event of Default hereunder or any event that, with the giving of

D. Default Notices. Upon receipt of any notices with respect to a default by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certificates.

U)

by the Borrower's General Manager or Chief Executive Officer stating that during such year and that
to the
Agreement the Project Agreement, the Note, and the Mortgage throughout such year or if there has

Within one hundred twenty (120) days after the close of each calendar year,
commencing with the year in which the initial Advance hereunder snail have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed

best of said person's knowledge, the Borrower has fulfilled all of its obligations under this

been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
will be made of all of the dealings, business and affairs of the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. Within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall furnish to CFC a full and complete report of its financial condition and statement of its
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its financial condition and statement of its operations as of the end of such fiscal year,
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements of income and cash f low. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC .promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage.

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained,

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

m. Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) if it receives any written communication alleging Borrower's violation of any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

N. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in

D
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Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

o . Tax Status of the CREBs. The Borrower shall utilize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. Termination Certificate. If the BolTower determines that the Project will not be
completed as described in Section 5.01.P above, then the Borrower shall submit to CFC a
Termination Certificate, within 30 days of a determination that:

(i)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in full of the Note and performance of all obligations of the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of CFC and assumes the due and punctual payment of the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of Capital Assets; Application of
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have recurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total Utility Plant.

U
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing.

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become liable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if
after giving effect to such purchase, investment, loan, guarantee or ,
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility Plant or fifty percent
(50%) of Equity.

commitment the aggregate

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certificates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the event that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporation, (ii)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.

i
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

c. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01 .A, 5.01 .B,
5.01.D, 5.01.E, 5.01 .G, 5.01 .l, 5.01 .N, 5.01.o and 5.02 of this Agreement.

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents; which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period. ,

F. Cther Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking liquidation, reorganization or other relief with respect to itself or its debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, liquidator, custodian or other similar official of it or
property, or shall consent to any such relief or to the appointment of or taking possession
such official in an ,
assignment for the benefit of creditors, or shall admit in writing its inability to,
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

any substantial part of its
by any

involuntary case or proceeding commenced against it or shall make a general
or be generally unable

I. Dissolution or Liquidation. Other than as provided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulfill its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment.
insurance, writ or warrant of attachment or similar process involving an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

The Borrower shall suffer any money judgment not covered by

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 1.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and all of the Obligations of the Borrower now or hereafter existing
hereunder or under the Note, including, but not limited to, patronage capital
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iV) Pursue all rights and remedies available to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(V) Pursue any other rights and remedies available to CFC at law or in equity.

following the occurrence of an Event of Default. Each right power and remedy of CFC shall be
cumulative and concurrent, and recourse to one or more
waiver of any other right, power or remedy.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor

rights or remedies shall not constitute a

ARTICLE VIII

MISCELLANEOUS

Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without limitation, any modifications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shall be designated by such party in a notice to each other party. All such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, provided such transmission is promptly
confirmed by either of the methods set forth in clauses (i) or (ii) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President - Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the rems of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall. be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interestin respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the

0
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
In the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.

CFC LOANAG
Az014-A-9047-CBOD1 (JABLONJ )
117608-2



23

Section 8.10 Survival; Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.14 Binding Effeet. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Section 8.16 Diselosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.11 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

By: q
A 'I

Title: 84 >4 &Jr

Attest:
°wrotaw

C P I E D E N  w .  H U B E R
CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer

0
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AZ014-A-9047-CB001 $280,000.00
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Sonoita Elementary School District Photovoltaie Solar Automobile Parkinq Shade Structure

This project will place a photovoltaic module that will produce 23 kW of electricity in the shade
structure at the Sonoita Elementary School. The PV structure will provide electricity to the
school with excess power flowing to the Borrower's system.

Subject to the terms of this Agreement CFC has agreed
proceeds of the CREBs,

, to loan to the Borrower from
an amount not to exceed $280,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans; and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01.B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

10. The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, Inc.

•

CFC LOANAG
AZ014-A-9047-CB001 (JABLONJ)
117608-2

4.

5.

3.

2.

6.

1.

7.

8.

9.

m l l I H IlllllllllllllllllIlllllll-llllllll_



26
o

11.

12.

The Borrowel"s organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrower's organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311 East Wilcox, Sierra Vista, Arizona 85635.

15. The Governmental Authority referred to in Section 2.01.J.
Commission

is: Arizona Corporation

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223.

0
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Exhibit A - Funds Requisition Statement

Borrower Name & ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9047-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBS Series: 2008A
CFC CREBs Application #1 17
Name of Project: Sonoita Elementary School District Photovoltaic Solar Automobile

Parking Shade Structure
Funds Requisition Statement No.:

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certif ication and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) I know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been

Q

CFC LOANAG
AZ014-A-9047-CB001 (JABLONJ)
117608-2

llllllllll_ I



Project
Component

Amount
Expended to

Date by
Borrower

Amount
Advanced

to. Data

Advance
Amount

Requested
Herein

Percentage
Complete

Total

fr
28

advanced on each component to date, the percentage of each component that is completed
to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

certified By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:

•
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qualified officers of SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower"), an Arizona corporation, hereby certify
as follows:

1. The following documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Direetors of the Borrower:

DOCUMENT DATE OTHER PARTY oR PARTIES

Loan Agreement (the
"Agreement")

v 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the "Project
Agreement")

I 20o_

Note (the "Note") 1 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

In WITNESS WHEREOF, the undersigned have hereunto set their signatures this
, 2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:

0
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EXHIBIT c

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Utilities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9047-CB001 (the
"Loan Agreement"), the undersigned, , duly qualified officer of the
Borrower, hereby certifies as follows:

(i) On [date of completion] all portions of the Project (as defined in the Loan
Agreement) have been fully completed substantially in accordance with any plans and
specifications therefore,as then amended, and

(ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Projeet Agreement (as defined in the Loan
Agreement) to be untrue or result in a violationof any covenant in the ProjectAgreement.

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
| 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

0
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Utilities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9047-CB001 (the
"Loan Agreement"), the undersigned, , duly qualif ied off icer of the
Borrower, hereby certifies as follows:

(i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

(ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

IN WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

•
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SECURED PROMISSORY NOTE

$840,000.00 dated as of / w ZM7
SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation

(the "Borrower'),  for value received, hereby promises to pay, without setof f ,  deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its office in Herndon, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in lawful money of the United States, the principal sum of EIGHT HUNDRED
FORM THOUSAND AND 00/100 DOLLARS ($840,000.00),  or  such lesser sum of  the
aggregate unpaid principal amount of all advances made by the Payee pursuant to that certain
Loan Agreement dated as of even date herewith between the Borrower and the Payee, as it
may be amended from time to time (herein called the "Loan Agreement"), and to pay interest on
all amounts remaining unpaid hereunder from the date of each advance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

J
(SEAL)

a v g (
IBy:

Title: 2. av I

Attest:

cR't§899"*VV. HUBEL
CHIEF EXECUTIVE OFFICER

Loan No. AZ014-A-9031-CB001
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SECURED PROMISSORY NOTE

$560,000.00 dated as of 199%
SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation

(the "Borrower"), for value received, hereby promises to pay, without setof f , deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its office in Herndon, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in lawful money of the United States, the principal sum of FIVE HUNDRED SIXW
THOUSAND AND 00/100 DOLLARS ($560,000.00), or such lesser sum of  the aggregate
unpaid principal amount of  all advances made by the Payee pursuant to that certain Loan
Agreement dated as of even date herewith between the Borrower and the Payee, as it may be
amended from time to time (herein called the "Loan Agreement"), and to pay interest on all
amounts remaining unpaid hereunder from the date of each advance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL)
I

L

<

By: (94 re

Title: 6'~§.<l¢~T

n

Attest:
SeeFe+e6~

Loan No. AZ014-A-9048-CB001

CPIEDEN w. HUBEL
CHIEF EXECUTIVE OFFICER

CFC NOTE
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PROJ ECT AGREEMENT

OF

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (THE "BoR1zowER")

DATED: a s  of I

The  unde rs igne d is  a  duly qua lifie d office r of the  Borrowe r na m e d a bove  a nd, a s  s uch
office r, is  fa milia r with (i) the  prope rtie s , a ffa irs  a nd re cords  of the  Borrowe r, (ii) the  is sua nce  of
the  S e curitie s  (a s  he re ina fte r de fine d) a nd the  us e  of the  proce e ds  the re of a s  it re la te s  to the
Borrowe r a nd (iii) the  P roje ct, a s  he re ina fte r de fine d.

In connection with the issuance of the Clean Renewable Energy Bonds (Cooperative
Renewable Energy Projects) Series 2008A (the "Securities "),being issued by the National Rural
Utilities Cooperative Finance Corporation (the "Issuer"), the undersigned hereby certifies and
covenants regarding the use of the proceeds of the Securities advanced to the Borrower, as
follows:

Gen era l.

1.1 This  P roje ct Agre e me nt is  ma de  purs ua nt to S e ction 54 of the  Inte rna l Re ve nue
C o d e  o f 1 9 8 6 ,  a s  a m e n d e d  (th e "C o d e "),  a n d a ny Unite d  S ta te s  Tre a s ury
re gula tions  a nd othe r guida nce  the re unde r to ma ke  the  ce rtifica tions  re quire d by
S e ction 54 of the  Code  a nd a ny Unite d S ta re s  Tre a s ury re gula tions  a nd othe r
guida nce  the re unde r a nd to e s ta blish the  re a sona ble  e xpe cta tions  of the  Borrowe r
with re s pe ct to the  a mount a nd us e  of a mounts  to be  a dva nce d to the  Borrowe r
purs ua n t to  the  Loa n  Agre e m e nt da te d  a s  o f even da te  he re with be twe e n the
Is s ue r a nd the  Borrowe r (the "Loa n Agre e me nt"). Ca pita lize d te rms  use d he re in
a re  de fine d whe re  the y firs t a ppe a r or a re  de fine d in Exhibit A attached here to.

1.2 This Project Agreement is based on facts and estimates in existence on the date
hereof and the continued veracity of these facts and estimates as of the date that
the Securities are issued (the "Closing") will be confirmed by the Borrower on
the date of Closing, and on the basis of such facts and estimates, the Borrower
expects that the events described herein will occur. To the best of the
undersigned's knowledge, information, and belief, the expectations contained in
this Project Agreement are reasonable.

1 .3 The  Borrowe r is  a  Qua lifie d Borrowe r, a s  de fine d in Exhib it A, a nd is  re spons ible
for the  a cquiring/cons truc ting/e quipping of the  P roje c t (de fine d be low). The
unde rs igne d ha s  re vie we d this  P roje c t Agre e m e nt, a s  we ll a s  the  provis ions  of
S e c tion 54 of the  Code  a nd a ny Unite d S ta te s  Tre a s ury re gula tions  a nd othe r
guida nce  the re unde r, with its  own le ga l couns e l a nd unde rs ta nds  a nd is  fa milia r
with  th is  P roje c t Agre e m e nt a nd the  provis ions  of S e c tion  54  a nd a ny Unite d
S ta te s  Tre a s ury re gula tions  a nd othe r guida nce  the re unde r.  The  Borrowe r will

CFC DOC
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comply in a ll re s pe cts  with the  provis ions  of S e ction 54 a nd a ny Unite d S ta te s
Treas ury regula tions  and othe r guidance  the reunde r.

1.4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstrate compliance with die covenants in this Project Agreement.
Such records shall include, but are not limited to, basic records relating to the
issuance of the Securities (including this Project Agreement and the inducement
resolution as described in Section 3.3 hereof); documentation evidencing the
expendi ture of  amounts adv anced to the Borrower pursuant  to the Loan
Agreement, documentation evidencing the use of property financed with amounts
advanced to the Borrower pursuant to the Loan Agreement, and documentation
evidencing all sources of payment or security maintained by the Borrower for
amounts advanced to the Borrower pursuant to the Loan Agreement. Such
records shall be kept until the date three (3) years after the CREB Maturity Date.

1.5 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson (a s  de fine d in Exhibit A) to the
Borrower will purchase  any Securities .

Qua lified Project.

2.1 The  Loa n Agre e me nt re quire s  the  a mounts  a dva nce d the re unde r to be  us e d for
fa c ilitie s  to be  owne d by the  Borrowe r, de s cribe d in more  de ta il in  S e ction 2.2
he re of a nd in  E xh ib itB a tta che d  he re to  a s  the  "Upda te d  De s c rip tion  of the
P roje ct" (the "P ro je c t"). The  P roje ct wa s  origina lly de s cribe d in a n e xhibit to the
Applica tion for Na tiona l Cle a n Re ne wa ble  Ene rgy Bond Limita tion s ubmitte d to
the  In te rna l Re ve nue  S e rvice  by the  Is s ue r in  s upport o f the  na tiona l c le a n
re n e wa b le  e n e rg y b o n d  a llo c a tio n  re c e ive d  b y th e  Is s u e r,  wh ic h  "Orig in a l
De s cription of the  P roj e t" is  a tta che d he re to a s  Exhibit C.

2.2 The Project is a Solar Energy Facility (the "Qualy§/ing Facility)/"), as defined in
Exhibit A and property functionally related and subordinate thereto, as further
described inExhibit B, attached hereto.

Clean Renewable  Energv Bonds Qualifica tion.

3.1 At leas t 95 pe rcent of the  proceeds  advanced to the  Borrower purs uant to the  Loan
Agre e me nt will be  us e d by the  Borrowe r for ca pita l e xpe nditure s  with re s pe ct to
the  P roject. None  of the  proceeds  of the  Loan (a s  de fined in the  Loan Agreement)
will be  pa id to the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to the  Is s ue r or the
Borrowe r, e xce pt for a mounts  pa id to the  Borrowe r to re imburs e  the  Borrowe r for
a c tua l a nd dire c t e xpe nditure s  re la ting to  the  P roje c t pa id  by the  Borrowe r to
pe rs ons  othe r than the  Is s ue r, the  Borrower or any Re la ted P e rs on to the  Is s ue r or
the  Borrowe r.

3.2 The  Borrowe r ha s  incurre d or will, within s ix months  of the  Clos ing Da te , incur a
s ubs ta ntia l binding obliga tion (not s ubje ct to continge ncie s  within the  control of
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m) to a  third pa rty

•
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to e xpe nd a t le a s t te n pe rce nt of the  Loa n Amount (i.e . the  tota l amount to be
advanced to the  Borrower pursuant to the  Loan Agreement). It is  expected tha t
the  work of acquiring/cons tructing/equipping the  Project and the  expenditure  of
the  Loa n Amount will proce e d with due  dilige nce  through Augus t 11, 2008, a t
which time  it is  a nticipa te d tha t the  Loa n Amount will ha ve  be e n s pe nt in its
entire ty. The Borrower acknowledges tha t, to the  extent tha t less  than 95 percent
of the  Loan Amount is  expended by a  date  five  years from the  date  of issuance of
the  Securities , the  Borrower will be  required to prepay its  Loan in an amount, and
the Issuer will redeem Securities a t the  end of such five-year period in an amount,
ne ce s s a ry to ma inta in the  ta x cre dit with re s pe ct to  the  S e curitie s , unle s s
otherwise  permitted by Section 6.5 hereof

It is expected that all amounts advanced to the Borrower under the Loan
Agreement will be spent to pay costs of the Project in accordance with the
estimated periodic drawdown schedule contained in Exhibit D, attached hereto.
The assumptions set forth in this Section 3.2 and on Exhibit D, attached hereto,
represent the Borrower's best estimate, as of this date, of the periodic drawdown
schedule of the Loan Amount.

3.3 The  Borrowe r ma y us e  a mounts  a dva nce d to the  Borrowe r unde r the  Loa n
Agreement to re imburse  itse lf for expenditures  pa id prior to the  da te  of issuance
of the  Securitie s . The  Borrower sha ll re imburse  itse lf for expenditures  pa id prior
to the date of issuance of the Securities only if such expenditure was paid after the
Borrower adopted an inducement resolution, and the  expenditure  is  described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Exce pt for a ny re imburs e me nt a llowe d unde r this  S e ction 3.3, no portion of the
proce e ds  a dva nce d to the  Borrowe r will be  use d to pa y for e xpe nditure s  re la ting
to a cquiring e xis ting fa cilitie s  (a s  contra s te d with cos ts  of e nha nce me nts , re pa ir or
re ha bilita tion of e xis ting fa cilitie s ).

3.4 Neither the  Project nor any portion thereof has been, is  expected to be , or will be
sold or otherwise  disposed of, in whole  or in part, prior to the  last maturity da te  of
the Securities.

3.5 The  Borrowe r ha s  e nte re d into the  Loa n Agre e m e nt of e ve n da te  he re of unde r
which it is  com m itte d to borrow $560,000 from  the  Is s ue r of the  S e curitie s  a nd
the  Borrowe r re a s ona bly e xpe cts  to borrow a nd e xpe nd the  full a mount of s uch
commitme nt.

0
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3.6 At le a s t 75% of the  Loa n Amount is  e xpe cte d to  be  us e d for Cons truction
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
se rvice s  to be  re ce ive d ove r a  pe riod of ye a rs  prior to the  da te  such goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services from an Affilia ted Person, as  defined in Exhibit A.

3.8 The Borrower sha ll a t a ll times be  a  Qualified Borrower.

Remedial Action.

4.1 The Borrower agrees to operate the Project as a Qualifying Facility.

The Borrower acknowledges that if property financed with proceeds of the
Securities advanced to the Borrower is operated in a manner other than as a
Qualifying Facility such operation may constitute a "deliberate action" that may
require remedial actions to prevent the tax credit being produced by the Securities
from being disallowed.

The Borrower sha ll promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers operating property financed with proceeds of the  Loan other than as
a  Qua lifying Fa cility.

4.2 The  Borrowe r a cknowle dge s  tha t if prope rty fina nce d with proce e ds  of the  Loa n
is  s o ld  o r o th e rwis e  d is p o s e d  o f in  a  m a n n e r c o n tra ry to  th e  p ro v is io n s  o f
S e ction 3.4 he re of, s uch s a le  or dis pos ition ma y cons titute  a  "de libe ra te  a ction"
tha t ma y re quire  re me dia l a ctions  to pre ve nt the  ta x cre dit be ing produce d by the
S e curitie s  from  be ing dis a llowe d. If the  Borrowe r cons ide rs  the  s a le  or o the r
d is pos ition  o f p rope rty fina nce d  with  p roce e ds  o f the  Loa n ,  it s ha ll p rom ptly
contact the  Issue r, in the  manne r se t forth in S ection 6.3 he reof.

Funds and Accounts. Investments.

5.1 Afte r the issuance of the  Securities, neither the  Borrower nor any Related Person
to the  Borrower has  or will have  any prope rty, including cash, securitie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:

(i) amounts that have a  sufficiently direct nexus to the  Securities or to
the  governmenta l purpose  of the  Securities  to conclude  tha t the  amounts  would
have been used for that governmental purpose if the Securities were not used or to
be  us e d for tha t gove rnme nta l purpos e  (the  me re  a va ila bility or pre limina ry
earmarking of such amounts for a  governmental purpose, however, does not itself
establish such a  sufficient nexus),
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(ii) a mounts  in a  de bt s e rvice  fund, re de mption fund, re se rve  fund,
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities or
any credit enhancement or liquidity device  with respect to the  Securitie s , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s ; or

(iii) any amounts held pursuant to any agreement (such as an agreement
to mainta in certa in levels of types of assets) made for the  benefit of the  holders of
the  Securities  or any credit enhancement provider, including any liquidity device
or negative  pledge (e .g., any amount pledged to pay principal of or interest on an
issue held under an agreement to mainta in the  amount a t a  particular level for the
dire ct or indire ct be ne fit of holde rs  of the  S e curitie s  or a  gua ra ntor of the
Securities).

No compensa ting ba lance , liquidity account, negative  pledge  of property he ld for
inve s tme nt purpose s  re quire d to be  ma inta ine d a t le a s t a t a  pa rticula r le ve l or
similar arrangement exists  with respect to, in any way, the  Securities or any credit
enhancement or liquidity device  re la ted to the  Securities.

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts from the  Issuer for capita l expenditures a lready paid by
the  Borrower.

5.3 Neither the Borrower nor any Related Person to the Borrower will enter into any
hedge (e.g., an interest rate swap, interest rate cap, futures contract, forward
contract or an option) with respect to the Loan or the Securities.

5.4 All prope rty subject to the  Mortgage  is  and will be  used by the  Borrower in the
conduct of its  trade  or bus iness . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues. The  Mortgage  does not require  tha t cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any pa rticula r leve l.

Misce llaneous.

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .

6.2 Prior to the date  15 days before the Securities were sold, neither the Borrower nor
any Related Person to the Borrower has sold or delivered any obligations that are
reasonably expected to be paid out of substantially the same source of funds as the
Securities . Neither the  Borrower nor any Rela ted Person to the  Borrower will se ll
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or de liver within 15 days oile r the  da te  hereof any obliga tions tha t a re  reasonably
expected to be paid out of substantially the same source of funds as the Securities .

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) a nd de live re d to the  Is sue r a t the  "Addre ss  for
Notice s " spe cifie d be low. All such communica tions  sha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight ma il or courie r se rvice , (ii) in the  case  of notice  by United S ta tes  ma il,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of,
provided such transmiss ion is  promptly confirmed by e ithe r of the  me thods  se t
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
here in. The  Address  for Notices of the  Issuer is  as  follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171 -3025
Attention: Senior Vice President -. Member Services
Fax #703-709-6776

6.4 The Borrower represents  tha t it has  not been contacted by the  Inte rna l Revenue
S e rvice  or a ny is s ue r of bonds , the  proce e ds  of which we re  loa ne d to the
Borrowe r re ga rding a ny e xa mina tion of a ny ta x e xe mpt bonds  is sue d for the
benefit of the  Borrower. To the  bes t of the  knowledge  of the  Borrower, no such
obliga tions  of the  Borrowe r a re  curre ntly unde r e xa mina tion by the  Inte rna l
Revenue Service.

6.5 Any re s triction or covenant conta ined he re in need not be  obse rved or may be
changed if such nonobse rvance  or change  will not re sult in the  loss  of any tax
credit under Section 54 of the  Code for the  purpose  of federa l income taxation to
which the  Securities is  otherwise  entitled and the  Borrower receives an opinion of
Bond Counse l to such e ffect and the  Is sue r agree s  to such nonobse rvance  or
change.

6.6 If any clause , provis ion or section of this  P roject Agreement is  ruled inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof.

6.7 The te rms, provis ions, covenants  and conditions  of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the Borrower.

6.8 This Project Agreement shall terminate on the date  three (3) years after the CREB
Maturity Da te .

0
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law Hun of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to re ly on this  Project Agreement.

DATED as of the day and year first above written.

SULPHUR SPR1NGS VALLEY ELECTRIC

COOPERATIVE, INC.

By ` Q.  K \ / \ fn
Title ()'¢~¢5 . `é¢ VT
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EXHIBIT A

DEFINITIONS

Affiliated Person " means any Person that (a) at any time during the six months prior to
the Closing Date, (i) has more than five percent of the voting power of the governing body of the
Issuer or the Borrower in the aggregate vested in its directors, officers, owners, and employees or
(ii) has more than five percent of the voting power of its governing body in the aggregate vested
in directors, officers, board members, owners, members or employees of the Issuer or the
Borrower or (b) during the one-year period beginning six months prior to the Closing Date, (i)
the composition of the governing body of which is modified or established to reflect (directly or
indirectly) representation of the interests of the Issuer or the Borrower (or for which an
agreement, understanding, or arrangement relating to such a modification or establishment
during that one-year period) or (ii) the composition of the governing body of the Issuer or the
Borrower is modified or established to reflect (directly or indirectly) representation of the
interests of such Person (or for which an agreement, understanding, or arrangement relating to
such a modification or establishment during that one-year period)

Bond Counsel" means Chapman and Cutler LLP or any other nationally recognized
firm of attorneys experienced in the field of municipal obligations whose opinions are generally
accepted by purchasers of municipal obligations

Closing Date " means the date the Issuer issues the Securities

Code " means the Internal Revenue Code of 1986. as amended

Constructed Personal Property" means tangible personal property (or, if acquired
pursuant to a single acquisition contract, properties) or Specially Developed Computer Software
if (i) a substantial portion of the property or properties is completed more than six (6) months
after the earlier of the date construction or rehabilitation commenced and the date the Borrower
entered into an acquisition contract, (ii) based on the reasonable expectations of the Borrower, if
any, or representations of the person constructing the property, with the exercise of due
diligence, completion of construction or rehabilitation (and delivery to the issuer) could not have
occurred within that six-month period; and (iii) if the Borrower itself builds or rehabilitates the
property, not more than 75 percent of the capitalizable cost is attributable to property acquired by
the Borrower (e.g., components, raw materials, and other supplies)

Construction Purposes " means capital expenditures that are allocable to the cost of Real
Property or Constructed Personal Property. Except as provided in the next succeeding sentence
construction expenditures do not include expenditures for acquisitions of interests in land or
other existing real property. Expenditures are not for the acquisition of an interest in existing
real property other than land if the contract between the seller and the Borrower requires the
seller to build or install the property (e.g., a turnkey contract), but only to the extent that the
property has not been built or installed at the time the parties enter into the contract
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"Control" means  the  posse ss ion, directly or indirectly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the  use  of funds or assets of a  Controlled Entity for any purpose.

"Controlled Entity" means any entity or one of a group of entities that is subject to
Control by a Controlling Entity or group of Controlling Entities.

"Controlled Group " means  a  group of entitie s  directly or indirectly subject to Control by
the same entity or group of entities, including the  entity that has the  Control of the  other entities.

"Controlling Entity " means any entity or one  of a  group of entitie s  directly or indirectly
having Control of any entities  or group of entities .

"CREB Maturity Date " shall have the meaning ascribed to it in the Loan Agreement.

"Gove rnmenta l Body" means any S ta te , te rritory, possess ion of the  United S ta tes , the
Dis trict of Columbia , Indian triba l government, and any politica l subdivis ion thereof

"Mortgage " means the mortgage and security agreement applicable  to substantia lly a ll of
the  progeNy of the  Borrower.

"Qualified Borrower" means (i) a mutual or cooperative electdc company described in
Sections 501(c)(12) or l381(a)(2)(C) of the Code, or (ii) a Governmental Body (as defined
above).

"Real Property" means land and improvements to land, such as buildings or other
inherently permanent structures, including interests in real property. For example, real property
includes wiring in a building, plumbing systems, central heating or air-conditioning systems,
pipes or ducts, elevators, escalators installed in a building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

"Related Person " means any member of the same Controlled Group as the Issuer or the
Borrower and any person related to the Issuer or a Borrower within the meaning of
Section 144(a)(3) of the Code.

"Solar Energy Facility " means a facility using solar energy to produce electricity.

"Spe cia lly De ve lope d Compute r Softwa re " me a ns  a ny progra ms  or routine s  use d to
cause  a  computer to perform a  desired task or se t of tasks , and the  documenta tion required to
describe  and mainta in those  programs, provided tha t the  software  is  specia lly developed and is
functionally related and subordinate to real property or other constructed personal property.

"Ta ngible  P e rs ona l P rope rly" me a ns  a ny ta ngible  prope rty othe r tha n re a l prope rty,
including inte re s ts  in ta ngible  pe rs ona l prope rly. For e xa mple , ta ngible  pe rsona l prope rty

Lr

CFC DOC
AZ014-A-9048-CB001 (JABLONJ)
117520- 1



U

include s  ma chine ry tha t is  not a  s tnlctura l compone nt of a  building, subwa y ca rs , fire  trucks ,
automobiles, office  equipment, testing equipment, and furnishings.
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Application
Bond Proceeds Needed for Proj act:
Bond Allocation Requested and Received:

No. 18 Sulphur Springs Valley EC, Inc.
$560,000
$560,000

Name of Project St. David Unified School District Photovoltaic
Solar Automobile Parking Shade Structure

Project Street Addresses St. David High School St. David Elementary
School
70 W. Patton
St. David, AZ 85630

Phone Number
Fax Number
County

70 E. Patton
St. David, AZ 85630
(520) 740-4781
(520) 720-4783
Cochise County

Individual Name to Contact
Company Name
Street Address
City, State, Zip
Telephone Number
Fax

Jack Blair
Sulphur Springs Valley Electric Cooperative, Inc.
3 ll E. Wilcox Drive
Sierra Vista, AZ 85635
(520) 515-3470
(520)458-3467

Updated Detailed Description of the Project:

Details of the Project and costs of the components such as land, site prep, equipment,
installation, other dedicated facilities such as transmission, and capacity.
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EXHIBIT C

ORIGINAL DESCRIPTION OF THE PROJ ECT

[EXHIBIT A To ISSUER APPLICATION To THE IRS]
CLEAN RENEWABLE ENERGY BONDS APPLICATION

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

ST. DAVID UNIFIED School. DISTR1CT PHOTOVOLTAIC SOLAR SHADE STRUCTURE

This  project will place  photovolta ic modules  costing $280,000 each, tha t will produce  23 kW of
e lectricity in the  shade  s tructures  in the  two S t. David Unified School Dis trict schools . The  PV
structure  will provide  e lectricity to the  respective  school a t no charge . There  will a lso be  a  cable
conne ction to a  compute r in the  libra ry of e a ch s chool to show s tude nts  how the  sys te m is
worldng.

This  project is  the  identica l project tha t Navopache  Electric Coopera tive  in Arizona  built in 2001
that continues to function with no issues/problems.

S S VEC will ope ra te  a nd m a inta in the  s tructure . Any e xce s s  powe r produce d will flow ba ck to
the  S S VEC grid.

The  P V s tructure s  a t the  s chools  will s ignifica ntly re duce  the ir e le ctric  bills ,  which ha ve  be e n
disproportiona te ly la rge  due  to the  pe r me te r monthly surcha rge s  ma nda te d by the  Environme nta l
P ortfolio P rogra m (EP P ), a nd a pprove d by the  Arizona  Corpora tion Commiss ion. All cus tome rs
pa y the  EP P  fe e s  to S S VEC, which us e s  the m to fund re ne wa ble  e ne rgy proje cts . S ince  e a ch
s chool ha s  m a ny m e te rs , the y pa y the  EP P  a  dis proportiona te ly la rge  a m ount of dolla rs . The
be ne fit of re duce d e le ctric bills  will offse t the ir pa yme nts  into the  fund.

The  RFP issued by Sulfur Springs  Va lley Electric Coopera tive  follows.
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SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

FOR THE ELECTRIC COOPERATIVES IN THE STATE OF ARIZONA

REQUEST
A

PROPOSAL

F o r

A Pl-IOTOVOLTAIC SYSTEM
USED FOR

SHADE STRUCTURES
F o r

PUBLIC BUILDINGS

ISSUED: AUGUST 1, 2005

Na rra tive : The  Ele c tric  Coope ra tive s  in  Arizona  (Dunca n Va lle y EC, Gra ha m County
E C, Moha ve EC, Na vopa che  EC, S ulphur S prings  Va lle y EC, Trico EC a nd Arizona  Ele c tric
P ower Coope ra tive , Inc.) reques t a  propos a l for a  modula r de s igned s ys tem to s upply a  10 kW to
30 kW P hotovolta ic (P V) s ys tem. S ys tem s ize  is  re la tive  to the  s pace  ava ilable  for the  P V pane ls
on each s ite . Sys tem may cons is t of multiple  tree  s tanding modules  inte rconnected to mee t the  10
to 30 kW s ize  re quire me nt. Module s  to be  us e d a s  fre e  s ta nding ca rports  or fre e  s ta nding cove rs
for wa lkwa ys  to provide  s ha de . The s e  s ys te ms  a re  to be  us e d a t public buildings  to incre a s e  the
awarenes s  of PV s ys tems  and opera tions  and s ys tems  will be  s ized bas ed on the  ava ilable  s pace .
Base  pricing for 10, 15, 20, 25, and 30 kW sys tems  a re  reques ted (sys tems  may be  rounded to the
neares t kw incre me nt). The  inte rconne ction cos t from the  P V s ys te m to ne a re s t dis tribution
pa ne l will be  on a  ca s e  by ca s e  ba s is  due  to the  va ria tion in s ite s . This  RFP  is  not a ll inclus ive
a nd contra ctor ma y include  othe r s pe cifica tions  or re quire me nts  the y fe e l a re  ne ce s s a ry for a
success ful venture .

This  RFP  is  re le a s e d on Augus t 1, 2005 a nd re s pons e  mus t be  in a  writte n propos a l by
Octobe r 1, 2005. For que s tions  or cla rifica tion of de ta ils  ple a se  conta ct Albe rt Gome z (520-515-
3473) or Da vid Ba ne  (520-515-3472).

SCOPE OF WORK - THE CONTRACTOR WILL BE RESPONSIBLE FOR THE FOLLOWInGs

•

•

•

•

•

•

•

Structural design of the  supporting PV structures (carport and walkway)
One line circuit diagrams for approval by local Cooperative 's  engineering department
Complete  wiring diagrams (to be  included in owner manual)
Isolation transformers as needed to meet the NEC
Purchase and insta lla tion of a ll components
Systems test period of 4-6 weeks prior to transfer of title  of equipment to site  owner
Any required Permits  (Coopera tive  will re imburse  actual cost of permits)
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•

•

•

•

•

•

Meter socket on the  A/C output of the  inverte r(s)
Interconnection with Customers e lectnlc service
Fencing around inverters and other equipment as required for security and public safety
Project to meet or exceed SunWatts standards
Basic tra ining for s ite  owner/ s ite  opera tor
Operators Manual

THE COOPERATIVE WILL PROVIDE THE FOLLOWINGS

Meter to measure  AC output from PV system to owners e lectric panel
Written penniss ion from site  owner to build the  PV Module
Act as the  point of contact with the  insta lla tion Contractor on behalf of the  site  owner

STRUCTURAL DESIGN REQUIREMENTS :

The basic s tructure  is  to support the  PV ce lls  but must be  able  to work as  a  ca rport with
all the  required clearances. Support should be in a  cantilever style  to a llow easy parking, spacing
on ve rtica l supports  should be  in multiple s  of 10 fe e t to be  a ble  to ma tch typica l pa rldng lot
spacing, height should allow the parking of full size  passenger vans, and structure  does not have
to be  water proof (providing shade to vehicles is  secondary to the  production of energy). Sample
profile  (to show intent not required design) is  on page  4. Idea l s tructure  would have  the  ability to
support PV panels  tha t would be  effective  if the  long s ide  of the  s tructure  is  in a  North-South as
well as East-West orientation.

PV DES1GN REQUIREMENTS :

•

PV panels shall have warranty for a  minimum of 15 years to cover ra ted output (output
degradation not to exceed 20% over life  of panel)
All sys tem components  will be  UL ce rtified
System will include isola tion transformers per section 250-30 of the  NEC
Polyphase inverter with voltage to match customer's system.
Inverter to match capacity of project
15 year manufacturers warranty on Inverter (contractor may use an extended warranty

insurance policy to meet 15 year requirement)
Contractor will warranty repair labor a t 100% for firs t 5 years , 66% of labor for second 5

years, and 33% of labor for remaining 5 years, (limited to warranty repairs)
Interconnection costs  tram site  of PV system to nearest practica l distribution panel will be

on a case by case basis, (site selection process will keep this as short as possible)

SUNWATTS REQUIREMENTS :

One-line drawings subject to approval by local Cooperative 's engineering department
Units  to opera te  in pa ra lle l with grid
Includes protection for out of frequency problems
Low harmonics
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Inverter must disconnect in the  event grid power is  lost
Lockable safety switch located between the inverter and meter socket

TRAINING REQUIREMENTS :

The  Contra ctor will provide  s ufficie nt time  with  the  s ite  owne r to  e xpla in  how to
disconne ct the  sys te m, loca te  inve rte r, ide ntify a ll junction boxe s  be twe e n the  module s , a nd
identify any sys tem warning lights  or displays . Contractor will a lso provide  sys tem manua l with
ba s ic ope ra ting ins tructions  a nd a ll the  a s s ocia te d wa rra nty informa tion a nd ma nufa cture r
contacts  lis ted.

C-4
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EXHIBIT D

MUNTHLY DRAWDOWN SCHEDULE oF AMOUNTS To BE ADVANCED To THE
. BORROWER PURSUANT TO THE LOANAGREEMENT

DATE on WHICH PROCEEDS ARE
EXPECTED To BE EXPENDED

AMOUNTS o1= PROCEEDS To BE
EXPENDED

August 4, 2008

August 11, 2008

$280,000

$280,000

C-1
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of ,
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"), a
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio" shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

"Bond Counsel" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of  the Borrower required by
Section 5.01.P of this Agreement, substantially in the form of Exhibit C hereto.

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and Interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of Securities may not qualify for a tax credit, if such determination is
supported by a written opinion of Bond Counsel to that effect, or

,v i

If

•
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of Ameriea, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Projeet Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting from a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall mean all laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,
discharge, storage, management, handling, manufacture, generation, processing, recycling,
distribution, transport, release of or exposure to any Hazardous Material.

"Equity" shall mean the aggregate of the Borrower's equities and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article VI hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board;

"Governmental Authority" shaft mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous Material" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any

»
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture" shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"Initial Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower'spurchase of equity in CFC.

, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Loan Documents" shall mean this Agreement

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage" shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property" shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--Interest" shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements.
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower, dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrowercomputed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1st) day of each of March, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances" shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"PrincipaI" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Account" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

by

"TotaI Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"Total Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.o1 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

C. Authority; validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance with its terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under, any such
award, indenture, contract, agreement, mortgage, deed of trust or other instrument, or result in the
creation or imposition of any Lien (other than contemplated hereby) upon any of the property or
assets of the Borrower.

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and levies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and levies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or to the knowledge of the Borrower, threatened against or affecting the Borrower, its

collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

Subsidiaries or any of their respective properties which if adversely determined, either individually or

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. Said balance sheet fairly presents the financial condition of the Borrower as at said date

we
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in

financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof

Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrowers organizational identification number or accurate statement that the Borrower has none
and (iv) the Borrowers place of business or, if more than one, its chief executive office as well as the
Borrowers mailing address if different

Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Service, no license, consent or approval of any Governmental Authority is required to
enable the Bon'ower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof

K Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority

To the Borrower's knowledge, information and belief,
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements. taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading

L Disclosure. neither this

No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances

Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (iii)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrowers knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower

Project Agreement. As set forth in the Project Agreement, the Project constitutes "a
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement

CFC LOANAG
Az014-A-9048-CB001 (JABLONJ )
117510-2



9

9

the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE Ill

LOAN

Section 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant toSection 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1 )on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrower's Annual
BondRepayment Amount.

Section 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the Initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

B. Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance.

0
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided, however that at such time as there
remains less than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrower's
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows:

A. Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the Initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.
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Borrower agrees that the records of and all computations by, CFC (in whatever media they are

Amount due on the Loan shall be conclusive in the absence of manifest error.
recorded or maintained) as to the amount of principal, interest fees and Quarterly Bond Deposit

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

c . Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrower's Annual Bond Repayment Amount for such year, CFC. shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit Ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (80) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01 P. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then
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beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

c. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article ll shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrowers real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request.
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrower's
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

CFC's obligation to

I. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

K. Tax Credit Ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article ll hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

B. Loan Proceeds. The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

(iii) the occurrence of an Event of Default hereunder, or any event that, with the giving of
notice or lapse of time, or both, would constitute an Event of Default.

D. Default Notices. Upon receipt of any notices with respect to a default by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certificates.

Within one hundred twenty (120) days after the close of each calendar year,
commencing with the year in which the initial Advance hereunder shall have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed
by the Borrower's General Manager or Chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulfilled all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

(I)

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports, Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
will be made of all of the dealings, business and affairs of the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall furnish to CFC a full and complete report of its financial condition and statement of its
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its financial condition and statement of its operations as of the end of such fiscal year,

D

CFC LOANAG
AZ014-A-9048-CB001 (JABLONJ)
117610-2



1 5

audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements of income and cash f low. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage.

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shal l remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

M. Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) i f  i t  receiv es any wri t ten communicat ion al leging Borrowers v iolat ion of  any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

n. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in
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Section 5.02.D(i) of this Agreement shell at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

o . Tax Status of  the CREBs. The Borrower shall uti l ize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of  the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. Termination Certificate. If  the Borrower determines that the Project wil l  not be
completed as described in Sect ion 5.01 .p above, then the Borrower shal l  submit  to CFC a
Termination Certificate, within 30 days of a determination that:

(i)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in full of the Note and performance of all obligations of the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of CFC and assumes the due and punctual payment of the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of Capital Assets; Application of
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total Utility plant.
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of~
up to thirty percent (30%) of its total margins for the preceding calendar year.

. (iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing.

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become liable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if
after giving effect to ,
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility Plant or fifty percent
(50%) of Equity.

such purchase, investment, loan, guarantee or commitment the aggregate

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: la) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certificates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Bon'ower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporation, (ii)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise)any principal, interest, premium (if any) or other amount payable under
the Note andthe Loan Documents within five (5)Business Days after the due date thereof.

c. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01 .A, 5.01 .B,
5.01 .D,5.01 .E, 5.01.G,5.01 .I, 5.01 .N, 5.01 .o and 5.02of thisAgreement.

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

o. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to cony on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

F. Other Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or

•
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking liquidation, reorganization or other relief with respect to itself or its debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an ,
assignment for the benefit of creditors, or shall admit in writing its inability to,
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

involuntary case or proceeding commenced against it or shall make a general
or be generally unable

I. Dissolution or Liquidation. Other than as provided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulfill its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of attachment or similar process involving an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may: .

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,

0
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
credit or account of the Borrower

against any and all of the Obligations of the Borrower now or hereafter existing
hereunder

from CFC, and any membership or other fees that would otherwise

are in addition to any other rights
remedies (including other rights of setoff or recoupment) which CFC may have.

held, by CFC or owed to the Borrower or for the

or under the Note, including, but not limited to, patronage capital
allocations and retirements, money due to Borrower from equity certificates purchased

be returned to
Borrower but excluding any LCTCS purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section
and
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iv) Pursue all rights and remedies available to CFC that are contemplated by the
and with

the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

Mortgage and the other Loan Documents in the manner, upon the conditions,

(V) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following the occurrence of an Event of Default. Each right, power and remedy of CFC shall be
cumulative and concurrent, and recourse to one or more rights or remedies shall not constitute a
waiver of any other right, power or remedy.

ARTICLE VIII

MISCELLANEOUS

Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without limitation, any modifications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shall be designated by such party in a notice to each other party. All such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, provided such transmission is promptly
confirmed by either of the methods set forth in clauses (i) or (ii) above in each ease given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President - Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto

9
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by cc in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan DocumentS.

Section 8.06 Waiver, Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF ViRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
In the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.

u
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Section 8.10 Survival; Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Section 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.11 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.

9
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

By: M

Title; F~-<f<$e~'T

Attest:
Seeret3w

C R E D E N  w .  H U B E R
CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

St. David Unified SchoolDistrict Photovoltaic SolarAutomobile Parking Shade Structure

This project will place photovoltaic modules costing $280,000 each, that will produce 23 kW
of electricity in the shade structures in the two St. David Unified School District schools. The
PV structure will provide electricity to the respective school with excess power flowing to the
Borrowers system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $560,000.00 (the "CFC Commitment").

4. Draw Period shall mean the period beginning on the Closing Date andending on the date that
is five(5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

av
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10.

11.

12.

The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, Inc.

The Borrower's organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrower's organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311 East Wilcox, Sierra Vista, Arizona 85635.

1

15. The Governmental Authority referred to in Section 2.01.J. is: Arizona Corporation
Commission

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520)384-5223.
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Exhibit A - Funds Requisition Statement

Borrower Name 81 ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9048-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #: 18
Name of Project: St. David Unified School District Photovoltaic Solar Automobile Parking

Shade Structure
Funds Requisition Statement No.:

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certif ication and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) I know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been
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advanced on each component to date, the percentage of each component that is completed
to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certified By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title :
Da te :

U
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qualified officers of SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower"), an Arizona corporation, hereby certify
as follows:

1. The following documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DAT E OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the 'Project
Agreement")

I 200

Note (the 'Vote") 9 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

In WITNESS WHEREOF, the undersigned have hereunto set their signatures this
I 2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:

I
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EXHIBIT C

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Utilities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9048-CB001 (the
"Loan Agreement"), the undersigned, ,  duly qual i f ied of f icer of  the
Borrower, hereby certifies as follows:

(i) On [date of completion] all portions of the Project (as defined in the Loan
Agreement) have been fully completed substantially in accordance with any plans and
specifications therefore, as then amended, and

(ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

IN WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
1 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

4
x
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreem ent dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9048-CB001 (the
"Loan Agreement"), the undersigned, ,  du l y qua l i f ied  o f f ice r  o f  the
Borrower, hereby certifies as follows;

( i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

(ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

IN WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

•
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SECURED PROMISSORY NOTE

$280,000.00 dated as of /9?
SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation

(the "Borrower"), for value received, hereby promises to pay, without setof f , deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its office in Herndon, Virginia Office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in lawful money of  the United States, the principal sum of TWO HUNDRED
EIGHTY THOUSAND AND 00/100 DOLLARS ($280,000.00), or Such lesser sum of  the
aggregate unpaid principal amount of all advances made by the Payee pursuant to that certain
Loan Agreement dated as of even date herewith between the Borrower and the Payee, as it
may be amended from time to time (herein called the "Loan Agreement"), and to pay interest on
all amounts remaining unpaid hereunder from the date of each advance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as i t may have been or shal l  be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest aeerued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL) g m , s
IBy:

Title:

Attest:
CFIEDEN w. HUBEFI

CHIEF EXECUTIVE OFFICER

Loan No. A2014-A-9049-CB001

CFC NOTE
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PROJ ECT AGREEMENT

OF

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE,INC. (THE "BORROWER")

DATED: a s  of I3/.W aw?
The  unde rs igne d is  a  duly qua lifie d office r of the  Borrowe r na m e d a bove  a nd, a s  s uch

office r, is  fa milia r with (i) the  prope rtie s , a ffa irs  a nd re cords  of the  Borrowe r, (ii) the  is sua nce  of
the  S e curitie s  (a s  he re ina fte r de fine d) a nd the  us e  of the  proce e ds  the re of a s  it re la te s  to the
Borrowe r a nd (iii) the  P roje ct, a s  he re ina fte r de fine d.

In connection with the issuance of the Clean Renewable Energy Bonds (Cooperative
Renewable Energy Projects) Series 2008A (the "Securities "),being issued by the National Rural
Utilities Cooperative Finance Corporation (the "Issuer"), the undersigned hereby certifies and
covenants regarding the use of the proceeds of the Securities advanced to the Borrower, as
follows:

Ge ne ra l.

1.1 This  P roject Agreement is  made  purs uant to Section 54 of the  Inte rna l Revenue
Code  of 1986, a s  a m e nde d (the  "Code "),  a nd  a ny Unite d  S ta te s  Tre a s ury
regula tions  and othe r guidance  the reunder to make  the  ce rtifica tions  required by
S e ction 54 of the  Code  a nd a ny Unite d S ta re s  Tre a s ury re gula tions  a nd othe r
guidance  thereunder and to es tablish the  reasonable  expecta tions  of the  Borrower
with re s pect to the  amount and us e  of amounts  to be  advanced to the  Borrower
purs ua nt to the  Loa n Agre e me nt da te d a s  of e ve n da te  he re with be twe e n the
Is s ue r and the  Borrower (the "Loa n Agre e me nt"). Capita lized terms  used here in
are  defined where  they firs t appear or are  defined in Exhibit A attached hereto.

1.2 This  P roject Agreement is  bas ed on facts  and es tima tes  in exis tence  on the  da te
hereof and the  continued veracity of these  facts  and es timates  as  of the  da te  tha t
the  Securitie s  a re  is s ued (the "Clos ing") will be  confirme d by the  Borrowe r on
the  da te  of Clos ing, and on the  ba s is  of s uch facts  and e s tima te s , the  Borrower
e xp e c ts  tha t the  e ve nts  de s c rib e d he re in  will occur. To  th e  b e s t  o f th e
unde rs igned's  knowledge , informa tion, and be lie f, the  expecta tions  conta ined in
this  Project Agreement are  reasonable .

1.3 The  Borrower is  a  Qua lified Borrower, a s  de fined in Exhibit A, and is  respons ible
for the  a cquiring/cons tructing/e quipping of the  P roje ct (de fine d be low). The
unde rs igne d ha s  re vie we d this  P roje ct Agre e me nt, a s  we ll a s  the  provis ions  of
S e ction 54 of the  Code  a nd a ny Unite d S ta te s  Tre a s ury re gula tions  a nd othe r
guidance  the reunder, with its  own lega l couns e l and unders tands  and is  familia r
with this  P roje ct Agre e me nt a nd the  provis ions  of S e ction 54 a nd a ny Unite d
S ta te s  Tre a s ury re gula tions  a nd othe r guida nce  the re unde r. The  Borrowe r will

•
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comply in a ll re spe cts  with the  provis ions  of Se ction 54 a nd a ny Unite d S ta te s
Treasury regulations and other guidance thereunder.

1 .4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstrate compliance with the covenants in this Project Agreement.
Such records shall include, but are not limited to, basic records relating to the
issuance of the Securities (including this Project Agreement and the inducement
resolution as described in Section 3.3 hereof), documentation evidencing the
expenditure of amounts advanced to the Borrower pursuant to the Loan
Agreement, documentation evidencing the use of property financed with amounts
advanced to the Borrower pursuant to the Loan Agreement, and documentation
evidencing all sources of payment or security maintained by the Borrower for
amounts advanced to the Borrower pursuant to the Loan Agreement. Such
records shall be kept until the date three (3) years after the CREB Maturity Date.

1.5 Ne ithe r the  Borrowe r nor a ny Re la te d P e rson (a s  de fine d in Exhibit A) to the
Borrower will purchase  any Securities .

Qua lified Project.

2.1 The  Loan Agreement requires  the  amounts  advanced thereunder to be  used for
fa cilitie s  to be  owne d by the  Borrowe r, de scribe d in more  de ta il in Se ction 2.2
he reof a nd  in  Exh ib itB a tta che d he re to a s  the  "Upda te d De s cription of the
Project" (the "P ro je ct"). The Project was originally described in an exhibit to the
Applica tion for Na tiona l Clean Renewable  Energy Bond Limita tion submitted to
the  Inte rna l Re ve nue  S e rvice  by the  Is s ue r in s upport of the . na tiona l cle a n
re ne wa ble  e ne rgy bond a lloca tion re ce ive d by the  Is s ue r, which "Origina l
Description of the  Project" is attached hereto as  Exhibit C.

2.2 The Project is a Solar Energy Facility (the "Qualijj/ing Facility"), as defined in
Exhibit A and property functionally related and subordinate thereto, as further
described inExhibit B, attached hereto.

Clean Renewable  Energv Bonds Qualifica tion.

3.1 At least 95 percent of the proceeds advanced to the Borrower pursuant to the Loan
Agreement will be  used by the  Borrower for capita l expenditures  with respect to
the Project. None of the proceeds of the Loan (as defined in the Loan Agreement)
will be  paid to the  Issuer, the  Borrower or any Rela ted Person to the  Issuer or the
Borrower, except for amounts pa id to the  Borrower to re imburse  the  Borrower for
a ctua l a nd dire ct e xpe nditure s  re la ting to the  P roje ct pa id by the  Borrowe r to
persons other than the Issuer, the Borrower or any Related Person to the Issuer or
the  Borrower.

3.2 The  Borrower has  incurred or will, within s ix months  of the  Closing Date , incur a
subs tantia l binding obliga tion (not subject to contingencies  within the  control of
the  Issuer, the  Borrower or any Rela ted Person to e ither of them) to a  third party

I
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to e xpe nd a t le a s t te n pe rce nt of the  Loa n Amount (i.e . the tota l amount to be
advanced to the  Borrower pursuant to the  Loan Agreement). It is  expected tha t
the  work of acquiring/cons tiucting/equipping the  P roject and the  expenditure  of
the  Loan Amount will proceed with due  diligence  through December 1, 2008, a t
which time  it is  a nticipa te d tha t the  Loa n Amount will ha ve  be e n s pe nt in its
entire ty. The  Borrower acknowledges tha t, to the  extent tha t less  than 95 percent
of the  Loan Amount is expended by a  date  five  years from the  date  of issuance of
the  Securities , the  Borrower will be  required to prepay its  Loan in an amount, and
the  Issuer will redeem Securities a t the  end of such five-year period in an amount,
ne ce s s a ry to  ma inta in the  ta x cre dit with re s pe ct to  the  S e curitie s , unle s s
otherwise  permitted by Section 6.5 hereof

It is expected that all amounts advanced to the Borrower under the Loan
Agreement will be spent to pay costs of the Project in accordance with the
estimated periodic drawdown schedule contained inExhibit D, attached hereto.
The assumptions set forth in this Section 3.2 and on Exhibit D, attached hereto,
represent the Borrower's best estimate, as of this date, of the periodic drawdown
schedule of the Loan Amount.

3.3 The  Borrowe r ma y us e  a mounts  a dva nce d to the  Borrowe r unde r the  Loa n
Agreement to re imburse  itse lf for expenditures  pa id prior to the  da te  of issuance
of the  Securitie s . The  Borrower sha ll re imburse  itse lf for expenditures  pa id prior
to the date of issuance of the Securities only if such expenditure was paid after the
Borrower adopted an inducement resolution, and the  expenditure  is  described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Except for any re imbursement a llowed under this  Section 3.3, no portion of the
proceeds advanced to the  Borrower will be  used to pay for expenditures  re la ting
to acquiring existing facilities (as contrasted with costs of enhancements, repair or
rehabilita tion of exis ting facilitie s ).

3.4 Neither the  Project nor any portion thereof has been, is  expected to be , or will be
sold or otherwise  disposed of, in whole  or in part, prior to the  last maturity da te  of
the Securities.

3.5 The Borrower has entered into the Loan Agreement of even date hereof under
which it is committed to borrow $280,000 from the Issuer of the Securities and
the Borrower reasonably expects to borrow and expend the full amount of such
commitment.

0
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3.6 At least 75% of the Loan Amount is expected to be used for Construction
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre ~pa y for goods  or
se rvice s  to be  re ce ive d ove r a  pe riod of ye a rs  prior to the  da te  such goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services from an Affilia ted Person, as  defined in Exhibit A.

3.8 The Borrower sha ll a t a ll times be  a  Qualified Borrower.

Remedia l Action.

4.1 The Borrower agrees to operate  the  Project as a  Qualifying Facility.

The Borrower acknowledges that if property financed with proceeds of the
Securities advanced to the Borrower is operated in a manner other than as a
Qualifying Facility such operation may constitute a "deliberate action" that may
require remedial actions to prevent the tax credit being produced by the Securities
from being disallowed.

The Borrower sha ll promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers operating property financed with proceeds of the  Loan other than as
a  Qua lifying Fa cility.

4.2 The  Borrower acknowledges  tha t if property financed with proceeds  of the  Loan
is  s old or othe rwis e  dis pos e d of in  a  ma nne r contra ry to  the  provis ions  of
Section 3.4 he reof; such sa le  or disposition may constitute  a  "de libe ra te  action"
that may require  remedia l actions to prevent the  tax credit be ing produced by the
S e curitie s  from be ing dis a llowe d. If the  Borrowe r cons ide rs  the  s a le  or othe r
dis pos ition of prope rty fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof

Funds and Accounts. Investments.

5 .1 After the  issuance of the  Securities, neither the  Borrower nor any Rela ted Person
to the  Borrower has  or will have  any prope rty, including cash, securitie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:

(i) amounts that have a  sufficiently direct nexus to die  Securities or to
the  governmenta l purpose  of the  Securities  to conclude  tha t the  amounts  would
have been used for that governmental purpose if the Securities were not used or to
be  us e d for tha t gove rnme nta l purpos e  (the  me re  a va ila bility or pre limina ry
earmarking of such amounts for a  governmental purpose, however, does not itself
establish such a  sufficient nexus),
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(ii) a mounts  in a  de bt s e rvice  fund, re de mption fund, re se rve  fund
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities  or
any credit enhancement or liquidity device  with respect to the  Securitie s , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s : or

(iii) any amounts held pursuant to any agreement (such as an agreement
to mainta in certa in levels of types of assets) made for the  benefit of the  holders of
the  Securities  or any credit enhancement provider, including any liquidity device
or negative  pledge  (e .g., any amount pledged to pay principal of or interest on an
issue held under an agreement to mainta in the  amount a t a  particular level for the
dire ct or indire ct be ne fit of holde rs  of the  S e curitie s  or a  gua ra ntor of the
Securities)

No compensa ting ba lance , liquidity account, negative  pledge  of property he ld for
inve s tme nt purpose s  re quire d to be  ma inta ine d a t le a s t a t a  pa rticula r le ve l or
similar arrangement exists  with respect to, in any way, the  Securities or any credit
enhancement or liquidity device re la ted to the  Securities

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts from the  Issuer for capita l expenditures a lready paid by
the  Borrower

5.3 Neither the  Borrower nor any Re la ted Person to the  Borrower will ente r into any
hedge (e .g., a n inte re s t ra te  swa p, inte re s t ra te  ca p, future s  contra ct, forwa rd
contract or an option) with respect to the Loan or the Securities

5.4 All prope rty subject to the  Mortgage  is  and will be  used by the  Borrower in the
conduct of its  trade  or bus iness . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues. The  Mortgage  does not require  tha t cash
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any pa rticula r leve l

Misce llaneous

6 .1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia

6.2 Prior to the date  15 days before the Securities were sold, neither the Borrower nor
any Related Person to the  Borrower has sold or delivered any obligations that are
reasonably expected to be paid out of substantially the same source of funds as the
Securities . Neither the  Borrower nor any Rela ted Person to the  Borrower will se ll
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or de liver within 15 days a lte r the  date  hereof any obliga tions tha t a re  reasonably
expected to be paid out of substantially the same source of funds as the Securities

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including
without limita tion, by te le copy) a nd de live re d to the  Is sue r a t the  "Addre ss  for
Notice s " s pe cifie d be low. All s uch communica tions  s ha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight ma il or courie r se rvice , (ii) in the  case  of notice  by United S ta tes  ma il
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of, or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of;
provide d such tra nsmiss ion is  promptly confirme d by e ithe r of the methods set
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
here in. The  Address  for Notices  of the  Issuer is  as  follows

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171 -3025
Attention: Senior Vice President - Member Services
Fax #703-709-6776

6.4 The Borrower represents  tha t it has  not been contacted by the  Inte rna l Revenue
S e rvice  or a ny is s ue r of bonds , the  proce e ds  of which we re  loa ne d to the
Borrowe r re ga rding a ny e xa mina tion of a ny ta x e xe mpt bonds  is sue d for the
benefit of the  Borrower. To the  bes t of the  knowledge  of the  Borrower, no such
obliga tions  of the  Borrowe r a re  curre ntly unde r e xa mina tion by the  Inte rna l
Revenue Service

6.5 Any re s triction or covenant conta ined he re in need not be  obse rved or may be
changed if such nonobse rvance  or change  will not re sult in the  loss  of any tax
credit under Section 54 of the  Code for the  purpose  of federa l income taxation to
which the  Securities is  otherwise  entitled and the  Borrower receives an opinion of
Bond Counse l to such e ffect and the  Is sue r agree s  to such nonobse rvance  or
change

6.6 If any clause , provis ion or section of this  P roject Agreement is  ruled inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof.

6.7 The te rms, provis ions, covenants  and conditions  of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the Borrower

6.8 This Project Agreement shall terminate on the date  three (3) years after the CREB
Ma turity Da te
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to re ly on this  Project Agreement.

DATED as of the day and year first above written.

SULPHUR SpRn\1Gs  VALLEY ELECTRIC

COOPERATIVE, INC.

Title 6 '~s I <L.,..~r-

1.
r

1
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EXHIBIT A

DEFINITIONS

"Affilia ted Pe rson " means any Person tha t (a ) a t any time during the  s ix months prior to
the  Closing Date , (i) has more  than five  percent of the  voting power of the  governing body of the
Issuer or the Borrower in the aggregate  vested in its  directors, officers, owners, and employees or
(ii) has more  than five  percent of the  voting power of its  governing body in die  aggregate  vested
in dire ctors , office rs , boa rd me mbe rs , owne rs , me mbe rs  or e mploye e s  of the  Is s ue r or the
Borrower or (b) during the  one -yea r pe riod beginning s ix months  prior to the  Clos ing Da te , (i)
the  composition of the  governing body of which is  modified or es tablished to re flect (directly or
indire ctly) re pre s e nta tion of the  inte re s ts  of the  Is s ue r or the  Borrowe r (or for which a n
a gre e me nt, unde rs ta nding, or a rra nge me nt re la ting to such a  modifica tion or e s ta blishme nt
during tha t one -yea r pe riod) or (ii) the  compos ition of the  gove rning body of the  Is sue r or the
Borrowe r is  modifie d or e s ta blis he d to re fle ct (dire ctly or indire ctly) re pre s e nta tion of the
inte rests  of such Person (or for which an agreement, understanding, or a rrangement re la ting to
such a  modification or establishment during that one-year period).

"Bond Counse l" me a ns  Cha pma n a nd Cutle r LLP  or a ny othe r na tiona lly re cognize d
firm of a ttorneys  experienced in the  fie ld of municipa l obliga tions  whose  opinions  a re  genera lly
accepted by purchasers of municipal obligations.

"Closing Date" means the date the Issuer issues the Securities.

"Code " means the Internal Revenue Code of 1986, as amended.

"Constructed Personal Properly" means tangible personal property (or, if acquired
pursuant to a single acquisition contract, properties) or Specially Developed Computer Software
if (i) a substantial portion of the property or properties is completed more than six (6) months
after the earlier of the date construction or rehabilitation commenced and the date the Borrower
entered into an acquisition contract, (ii) based on the reasonable expectations of the Borrower, if
any, or representations of the person constructing the property, with the exercise of due
diligence, completion of construction or rehabilitation (and delivery to the issuer) could not have
occurred within that six-month period, and (iii) if the Borrower itself builds or rehabilitates the
property, not more than 75 percent of the capitalizable cost is attributable to properly acquired by
the Borrower (e.g., components, raw materials, and other supplies).

"Construction Purposes " means capital expenditures that are allocable to the cost of Real
Property or Constructed Personal Property. Except as provided in the next succeeding sentence,
cons truction expenditure s  do not include  expenditure s  for a cquis itions  of inte re s ts  in land or
othe r exis ting rea l prope rty. Expenditure s  a re  not for the  acquis ition of an inte re s t in exis ting
rea l prope rty othe r than land if the  contract be tween the  se lle r and the  Borrower require s  the
se lle r to build or ins ta ll the  prope rty (e .g., a  turnkey contract), but only to the  e xte nt tha t the
property has not been built or installed at the time the parties enter into the contract.

1

CFC DOC
AZ014-A-9049-CB001 (JABLONJ )
117521 -1



"Control" means  the  posse ss ion, directly or indirectly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the  use  of funds or assets of a  Controlled Entity for any purpose.

"Controlle d Entity" means any e ntity or one  of a  group of e ntitie s  tha t is  s ubje ct to
Control by a  Controlling Entity or group of Controlling Entitie s .

"Controlle d Group " me a ns  a  group of e ntitie s  dire ctly or indire ctly subje ct to Control by
the  sa me  e ntity or group of e ntitie s , including the  e ntity tha t ha s  the  Control of the  othe r e ntitie s .

"Controlling Entity" means  any entity or one  of a  group of entitie s  directly or indirectly
having Control of any entities  or group of entities .

"CREB Maturity Da te  " shall have the meaning ascribed to it in the Loan Agreement.

"Governmental Body" means any State, territory, possession of the United States, the
District of Columbia, Indian tribal government, and any political subdivision thereof

"Mortgage  " means the mortgage and security agreement applicable  to substantially all of
the  property of the  Borrower.

"Qualified Borrower" means (i) a mutual or cooperative electric company described in
Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body (as defined
above).

"Re a l P rope rly" me a ns  la nd a nd improve me nts  to la nd, such a s  buildings  or othe r
inherently pennanent s tructures , including inte res ts  in rea l property. For example , rea l property
include s  wiring in a  building, plumbing sys te ms , ce ntra l he a ting or a ir-conditioning sys te ms ,
pipes or ducts , e levators, escala tors insta lled in a  building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

"Re la te d P e rs on " me a ns  a ny me mbe r of the  sa me  Controlle d Group a s  the  Is sue r or the
Bo rro we r  a n d  a n y  p e rs o n  re la t e d  to  th e  Is s u e r  o r  a  Bo rro we r  with in  th e  m e a n in g  o f
S ection 144(a )(3) of the  Code .

"Sola r Ene rgy Facility " means a  facility using solar energy to produce e lectricity.

"Spe cia lly De ve lope d Compute r Softwa re " me a ns  a ny progra ms  or routine s  use d to
cause  a  computer to perform a  desired task or se t of tasks , and the  documenta tion required to
describe  and mainta in those  programs, provided tha t the  software  is  specia lly developed and is
functionally related and subordinate  to real property or other constructed personal property.

"Ta ngible  P e rs ona l P rope rly" me a ns  a ny ta ngible  prope rty othe r tha n re a l prope rty,
including inte re s ts  in ta ngible  pe rs ona l prope rty. For e xa mple , ta ngible  pe rsona l prope rty
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includes  machine ry tha t is  not a  s tructura l component of a  building, subway ca rs , fire  trucks ,
automobiles, office  equipment, testing equipment, and furnishings.

I

CFC DOC
Az014-A-9049-CB001 (JABLONJ)
117521 -1



EXHIBIT B

UPDATED DESCRIPTIONoF THE PRo.rEcT

CFC Applica tion
Bond P roceeds  Needed for P roject:
Bond Alloca tion Re que s te d a nd Re ce ive d:

No. 19 S ulfur S prings  Va lle y EC, Inc.

$280,000
$280,000

Name of Project Unive rs ity of Arizona  S outh Dis tric t
P hotovolta ic S ola r Automobile  P a rking S ha de  S tmcmre

Project Street Address University of Arizona South
1140 N. Colombo Ave.
Sierra Vista, AZ 85635
Phone (520) 458-8278
Cochise CountyCounty

Individua l Na me  to Conta ct
Compa ny Na me
S tree t Address
City, S ta te , Zip
Te le phone  Numbe r
Fa x

Jack Bla ir
S ulfur S prings  Va lle y Ele ctric Coope ra tive , Inc.
311 E. Wilcox Drive
Sie rra  Vis ta , AZ 85635
(520) 515-3470
(520) 458-3467

Upda te d De ta ile d Description of the  Project.

A cantilevered shade  s tructure  a t a  school on the  top of which will be  cons tructed a  23kW solar
photovolta ic s ys te m to s upply powe r to the  s chool. Exce s s  powe r will flow on to the  S S VEC
system.
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EXHIBIT C

ORIGINAL DESCRIPTION OF THE PROJECT

[COPY or EXHIBIT A To ISSUER APPLICATION To THE IRS]
CLEAN RENEWABLEENERGY BONDS APPLICATION

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.
UNIVERSITY OF ARIZONA SOUTH DISTRICT PI-IOTOVOLTAIC SOLAR SHADE STRUCTURE

This  prob  a ct will p la ce  a  photovolta ic m odule  cos ting  $280,000, tha t will produce  23kW of
e lectricity in the  s hade  s tructure  in the  Univers ity of Arizona  South s chool. The  PV s tructure  will
provide  e lectricity to the  respective  s chool a t no charge . There  will a lso be  a  cable  connection to
a  compute r in the  libra ry ofeach school to show s tudents  how the  sys tem is  working.

This  project is  the  identica l project tha t Navopache  Electric Coopera tive  in Arizona  built in 2001
tha t continues  to function with no is sues /problems .

S S VEC will ope ra te  a nd ma inta in the  s Mlcture . Any e xce s s  powe r produce d will flow ba ck to
the  SSVEC grid.

The  P V s tructure s  a t the  s chools  will s ignifica ntly re duce  the ir e le ctric bills , which ha ve  be e n
disproportionate ly large  due to the  per meter monthly surcharges  mandated by the  Environmental
Portfolio P rogram (EPP), and approved by the  Arizona  Corpora tion Commis s ion. All cus tomers
pa y the  EP P  fe e s  to S S VEC, which us e s  the m to fund re ne wa ble  e ne rgy proje cts . S ince  e a ch
s chool ha s  ma ny me te rs , the y pa y the  EP P  a  dis proportiona te ly la rge  a mount of dolla rs . The
benefit of reduced e lectric bills  will offs e t the ir payments  into the  fund.

The  RFP is sued by Sulphur Springs  Valley Electric Coopera tive  follows .
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SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.
A TOUCHSTONE ENERGY® COOPERATIVE

FOR THE ELECTRIC COOPERATIVES IN THE STATE OF ARIZONA

REQUEST
A

PROPOSAL

F o r

A PHOTOVOLTAIC SYSTEM
USED FOR

SHADE STRUCTURES
F o r

PUBLIC BUILDINGS

ISSUED: AUGUST 1, 2005

Na rra tive : The  Ele c tric  Coope ra tive s  in  Arizona  (Dunca n Va lle y EC, Gra ha m  County
EC, Moha ve  EC, Na vopa che  EC, S ulphur S prings  Va lle y EC, Trico EC a nd Arizona  Ele c tric
P owe r Coope ra tive , Inc.) re que s t a  propos a l for a  modula r de s igne d s ys te m to s upply a  low to
30 kW P hotovolta ic (P V) sys tem. S ystem s ize  is  re la tive  to the  space  ava ilable  for the  P V pane ls
on each s ite . S ys tem may cons is t of multiple  free  s tanding module s  inte rconnected to mee t the  10
to 30 kW s ize  re quire me nt. Module s  to be  use d a s  fre e  s ta nding ca rports  or fre e  s ta nding cove rs
for wa lkwa ys  to provide  sha de . The se  sys te ms  a re  to be  use d a t public buildings  to incre a se  the
awareness  of P V sys tems and ope ra tions  and sys tems will be  s ized ba sed on the  ava ilable  space .
Base  pricing for 10, 15, 20, 25, and 30 kW systems a re  reques ted (sys tems may be  rounded to the
nea re s t kw incre m e nt).  The  inte rconne ction cos t from  the  P V s ys te m  to  ne a re s t dis tribution
pa ne l will be  on a  ca s e  by ca s e  ba s is  due  to the  va ria tion in s ite s . This  RFP  is  not a ll-inclus ive
a nd contra ctor ma y include  othe r s pe cifica tions  or re quire me nts  the y fe e l a re  ne ce s s a ry for a
successful venture .

This RFP is released on August 1, 2005 and response must be in a written proposal by
October 1, 2005. For questions or clarification of details please contact Albert Gomez (520-515-
3473) or David Bane (520-515-3472).

SCOPE OF WORK - THE CONTRACTOR WILL BE RESPONSIBLE FOR THE FOLLOWING:

•

•

•

•

•

•

S tructura l de s ign of the  supporting P V s tructure s  (ca rport a nd wa lkwa y)
One  line  circuit dia gra ms for a pprova l by loca l Coope ra tive 's  e ngine e ring de pa rtme nt
Comple te  wiring dia gra ms  (to be  include d in owne r ma nua l)
Isola tion transformers  a s  needed to mee t the  NEC
P urcha se  a nd ins ta lla tion of a ll compone nts
S ys te ms te s t pe riod of 4-6 we e ks  prior to tra nsfe r of title  of e quipme nt to s ite  owne r
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•

•

•

•

•

•

•

Any required Permits  (Coopera tive  will re imburse  actua l cost of permits)
Meter socket on the  A/C output of the  inverte r(s)
Interconnection with Customers e lectric service
Fencing around inverters and other equipment as required for security and public safety
Project to meet or exceed SunWatts standards
Basic tra ining for s ite  owner / s ite  opera tor
Operators Manual

THE COOPERATIVE WILL PROVIDE THE FoLLow1nG:

Meter to measure  AC output from PV system to owners e lectric panel
Written permiss ion from site  owner to build the  PV Module
Act as the  point of contact with die  insta lla tion Contractor on behalf of the  site  owner

STRUCTURAL DESIGN REQUIREMENTS :

The basic s tructure  is  to support the  PV ce lls  but must be  able  to work as  a  ca rport with
all the  required clearances. Support should be in a  cantilever style  to a llow easy parking, spacing
on ve rtica l supports  should be  in multiple s  of 10 fe e t to be  a ble  to ma tch typica l pa rking lot
spacing, height should allow the parking of full size  passenger vans, and structure  does not have
to be  water proof (providing shade to vehicles is  secondary to the  production of energy). Sample
profile  (to show intent not required design) is  on page  4. Idea l s tructure  would have  the  ability to
support PV panels  tha t would be  effective  if the  long side  of the  s tructure  is  in a  North-South as
well as East-West orientation.

PV DESIGN REQUIREMENTS :

•

PV panels shall have warranty for a  minimum of 15 years to cover ra ted output (output
degradation not to exceed 20% over life  of panel)
All sys tem components  will be  UL ce rtified
System will include isola tion transformers per section 250-30 of the  NEC
Polyphase inverter with voltage to match customer's  system
Inverter to match capacity of project
15 year manufacturers warranty on Inverter (contractor may use an extended warranty

insurance policy to meet 15 year requirement)
Contractor will warranty repair labor a t 100% for firs t 5 years , 66% of labor for second 5

years, and 33% of labor for remaining 5 years, (limited to warranty repairs)
Interconnection costs  from site  of PV system to nearest practica l distribution panel will be

on a case by case basis, (site selection process will keep this as short as possible)

SUNWATTS REQUIREMENTS:

One-line drawings subject to approval by local Cooperative 's engineering department
Units  to opera te  in pa ra lle l with grid
Includes protection for out of frequency problems
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Low harmonics
Inverter must disconnect in the  event grid power is  lost
Lockable safety switch located between the inverter and meter socket

TRAINING REQUIREMENTS :

The  Contra ctor will provide  s ufficie nt time  with  the  s ite  owne r to  e xpla in  how to
disconne ct the  sys te m, loca te  inve rte r, ide ntify a ll junction boxe s  be twe e n the  module s , a nd
identify any sys tem warning lights  or displays . Contractor will a lso provide  sys tem manua l with
ba s ic ope ra ting ins tructions  a nd a ll the  a s s ocia te d wa rra nty informa tion a nd ma nufa cture r
contacts listed.
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EXHIBIT D

MONTHLY DRAWDOWN SCHEDULE OF AMOUNTS TO BE ADVANCED TO THE

BORROWER PURSUANT To THE LOAN AGREEMENT

DATE on WHICH PROCEEDS ARE

EXPECTED TO BE EXPENDED

A1v1oUnTs oF PROCEEDS To BE

EXPENDED

De ce mb e r  1 ,  2 0 0 8 $280,000

4
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S ULP HUR S P RINGS  VALLEY ELECTRIC COOP ERATIVE, INC.

To

NATIONAL RURAL UTILITIES

COOPERATIVE FINANCE CORPORATION

Issuer

LOAN AGREEMENT

Dated as of 73' 2/,zooj

Clean Renewable Energy Bonds
(Cooperative Renewable Energy Projects) Series 2008A

of Nationa l Rura l Utilitie s  Coopera tive  Finance  Corpora tion
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of ,
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"), a
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSCRatio" shall mean the average of the Borrowers two highest annual DSC
Ratios during the most recent three calendar years.

"Bond Counsel" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.

CFC LOANAG
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a n 2

"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of the Borrower required
Section 5.01.P of this Agreement, substantially in the form of Exhibit C hereto.

by

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and Interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of  Securities may not qualify for a tax credit, i f  such determination is
supported by a written opinion of Bond Counsel to that effect, or

0
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting f rom a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall  mean al l  laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,
discharge, storage, management, handling, manufacture, generation, processing, recycling,
distribution, transport, release of or exposure to any Hazardous Material.

"Equity" shal l  mean the aggregate of  the Borrower's equit ies and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article VI hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous Material" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any

I
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture" shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"Initial Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower's purchase of equity in CFC.

mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Loan Documents" shall

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage"shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property"shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--Interest" shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements.

no
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower, dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1st) day of each of March, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances"shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"PrineipaI" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Aeeount" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without

nr
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the certif icate of the Borrower required by
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

"Total Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"Total Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE ll

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

c . Authority, validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance wi th i ts terms,  subject  to appl icable bankruptcy,  insolv ency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under any such

or imposition of any Lien (other than contemplated hereby) upon any of the property or
award, indenture, contract, agreement mortgage, deed of trust or other instrument or result in the
creation
assets of the Borrower.

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and lev ies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and lev ies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower all heretofore furnished to CFC, are complete
and correct. Said balance sheet fairly presents the financial condition of the Borrower as at said date

|

CFC LOANAG
AZ014-A-9049-CB001 (JABLONJ )
117611 -2



8

and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrowers organizational type and jurisdiction of organization, (iii) the
Borrower's organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrowel*s place of business or, if more than one, its chief executive office as well as the
Borrowers mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Serv ice, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

L. Disclosure. To the Borrower's knowledge, information and bel ief , neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

N. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (i i i)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrowers knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

Project Agreement. As set forth in the Project Agreement, the Project constitutes
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions contained therein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE Ill

LOAN

Seetion 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrower*s Annual
Bond Repayment Amount.

Section 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

B. Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance.

0

CFC LOANAG
AZ014-A-9049-CB001 (JABLONJ )
117611 -2



1 0

(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided, however that at such time as there
remains less than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrowers
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior~month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows :

A. Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the Initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.
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Borrower agrees that the records of, and all computations by, CFC (in whatever media they are
recorded or maintained) as to the amount of principal, interest, fees and Quarterly Bond Deposit
Amount due on the Loan shall be conclusive in the absence of manifest error.

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

c. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrower's Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit Ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01P. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then
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beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

c. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article ll shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrowers real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC's obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrower's
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

I. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrowers Project under its Securities
program.

K. Tax Credit ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article II hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.

B. Loan Proceeds.
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

(iii) the occurrence of an Event of Default hereunder, or any event that, with the giving of
notice or lapse of time, or both, would constitute an Event of Default.

D. Default Notices. Upon receipt of  any notices with respect to a defaul t  by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certificates.

W ithin one hundred twenty (120) days af ter the close of  each calendar year,
commencing with the year in which the init ial Advance hereunder shall  have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed
by the Borrower's General Manager or Chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulf illed all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

(i)

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's pol icies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports, Right of Inspection. The Borrower all at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
wil l  be made of  al l  of  the deal ings, business and af fairs of  the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. Within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall  furnish to CFC a ful l  and complete report of  i ts f inancial condition and statement of  i ts
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its f inancial condition and statement of its operations as of the end of such f iscal year,
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements of income and cash flow. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional SecuredDebt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage.

|. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

M. Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) if it receives any written communication alleging Borrowers violation of any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

n. Limitations on Loans, Investments and OtherObligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in

1
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Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

O. Tax Status of the CREBs. The Borrower shall utilize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. Termination Certificate. If the Borrower determines that the Project will not be
completed as described in Section 5.01.P above, then the Borrower shall submit to CFC a
Termination Certificate, within 30 days of a determination that:

. (i)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in full of the Note and performance of all obligations of the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of CFC and assumes the due and punctual payment of the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of Capital Assets; Application of
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total Utility Plant.

Q
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing.

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become liable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if,
after giving effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility Plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certificates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporation, (ii)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.

¢
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ARTICLE Vl

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

c. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01 .A, 5.01.B,
5.01 .D, 5.01.E, 5.01 .G, 5.01 .|, 5.01 .N, 5.01 .O and 5.02 of this Agreement.

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

F. Other Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking l iquidation, reorganization or other rel ief  with respect to i tself  or i ts debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, l iquidator, custodian or other similar off icial of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

I. Dissolution or Liquidation. Other than as prov ided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulf il l its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material  adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of attachment or similar process involving an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of  this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,

o
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and all  of  the Obligations of  the Borrower now or hereaf ter existing
hereunder or under the Note,  including,  but  not  l im i ted to,  patronage capi tal
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iV) Pursue al l  r ights and remedies avai lable to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(v) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following the occurrence of an Event of Default. Each right power and remedy of CFC shall be
cumulative and concurrent, and recourse not constitute a
waiver of any other right, power or remedy.

to one or more rights or remedies shall

ARTICLE VIII

MISCELLANEOUS

Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without l imitation, any modif ications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shal l  be designated by such party in a notice to each other party. Al l  such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (ill) in the
case of notice by telecopy, upon transmission thereof, prov ided such transmission is promptly
conf irmed by either of  the methods set forth in clauses (i) or (i i) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President - Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto

0
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section 8.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver, Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROW ER AND CFC EACH HEREBY IRREVOCABLY W AIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITEE") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
In the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.
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Section 8.10 Survival, Suceessors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

Seetion 8.13 Severability. If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Section 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.17 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.

¢
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL)

By: 4,3,,*\ 1.1.

Title: w.; 4 144 JT

Attest:
*Seefeienyl

C P E D E N  w .  H U B E L
CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Universitv of Arizona South District Photovoltaic Solar Automobile Parking Shade Structure

This project will place a photovoltaic module that will produce 23 kW of electricity in the shade
structure at the University of Arizona South School. The PV structure will provide electricity to
the school with excess power flowing to the Borrower's system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $280,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCS, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.

10. The Borrower"s exact legal name is: Sulphur Springs Valley Electric Cooperative, Inc.

4.

2.
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11.

12.

The Borrower's organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrower's organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311 East Wilcox, Sierra Vista, Arizona 85635

15. The Gov ernmental  Author i ty referred to in Sect ion
Commission

2.01.J. is: Arizona Corporation

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223
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Exhibit A - Funds Requisition Statement

Borrower Name & ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9049-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBS Series: 2008A
CFC CREBs Application #: 19
Name of Project: University of Arizona South District Photovoltaic Solar Automobile

Parking Shade Structure
Funds Requisition Statement No.:

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) l know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been
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advanced on each component to date, the percentage of each component that is completed
to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certified By:

Signature Da te Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:

no
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qual if ied of f icers of  SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the 'Borrower"), an Arizona corporation, hereby certify
as follows:

1. The fol lowing documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

1 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the "Project
Agreement")

1 200

Note (the "Note") 9 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

In WITNESS WHEREOF, the undersigned have hereunto set their signatures this
2008.

day of
1

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:

U
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EXHIBIT C

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9049-CB001 (the
"Loan Agreement"), the undersigned, ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

(i) On [date of completion] al l  portions of the Project (as defined in the Loan
Agreement) have been ful ly completed substantial ly in accordance with any plans and
specifications therefore, as then amended, and

(ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrowel*') and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9049-CB001 (the
"Loan Agreement"), the undersigned, ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

(i) all portions of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

(ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

•
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SECURED PROMISSORY NOTE

$280,000.00 dated as of /9 93/7
SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation

(the "Borrower"), for value received, hereby promises to pay, without setof f , deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its office in Herndon, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in IawfuI money of the United States, the principal sum of TWO HUNDRED
EIGHW  THOUSAND AND 00/100 DOLLARS ($280,000.00),  or such lesser sum of  the
aggregate unpaid principal amount of all advances made by the Payee pursuant to that certain
Loan Agreement dated as of even date herewith between the Borrower and the Payee, as it
may be amended from time to time (herein called the "Loan Agreement"), and to pay interest on
all amounts remaining unpaid hereunder from the date of each advance in like money, at said
office, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007, between the Borrower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

IN WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto aff ixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL)

Title: 9F8¢<¥e»8('

Attest:
Seareldry

Loan No. AZ014-A-9050-CB001

CREDEN w. HUBEFI
CHIEF EXECUTIVE OFFICER

CFC NOTE
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PROJ ECT AGREEMENT

OF

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (THE "BORROWER")

DATED5 as o f 9 /

The  unde rs igne d is  a  duly qua lifie d office r of the  Borrowe r na m e d a bove  a nd, a s  s uch
office r, is  fa milia r with (i) the  prope rtie s , a ffa irs  a nd re cords  of the  Borrowe r, (ii) the  is sua nce  of
the  S e curitie s  (a s  he re ina fte r de fine d) a nd the  us e  of the  proce e ds  the re of a s  it re la te s  to the
Borrowe r a nd (iii) the  P roje ct, a s  he re ina fte r de fine d.

In connection with the issuance of the Clean Renewable Energy Bonds (Cooperative
Renewable Energy Projects) Series 2008A (the "Securities "),being issued by the National Rural
Utilities Cooperative Finance Corporation (the "Issuer"), the undersigned hereby certifies and
covenants regarding the use of the proceeds of the Securities advanced to the Borrower, as
follows:

Ge ne ra l.

1.1 This Project Agreement is made pursuant to Section 54 of the Internal Revenue
Code of 1986, as amended (the "Code"), and any United States Treasury
regulations and other guidance thereunder to make the certifications required by
Section 54 of the Code and any United Stares Treasury regulations and other
guidance thereunder and to establish the reasonable expectations of the Borrower
with respect to the amount and use of amounts to be advanced to the Borrower
pursuant to the Loan Agreement dated as of even date herewith between the
Issuer and the Borrower (the 'loan Agreement"). Capitalized terms used herein
are defined where they first appear or are defined inExhibit A attached hereto.

1.2 This  P roje ct Agre e me nt is  ba se d on fa cts  a nd e s tima te s  in e xis te nce  on the  da te
he re of a nd the  continue d ve ra city of the se  fa cts  a nd e s tima te s  a s  of the  da te  tha t
the  S e curitie s  a re  is sue d (the "C lo s in g ") will be  confirm e d by the  Borrowe r on
the  da te  of Clos ing, a nd on the  ba s is  of s uch fa cts  a nd e s tima te s , the  Borrowe r
e xp e c ts  th a t th e  e v e n ts  d e s c rib e d  h e re in  will o c c u r. To  th e  b e s t  o f t h e
unde rs igne d's  knowle dge , informa tion, a nd be lie f, the  e xpe cta tions  conta ine d in
this  P roj e t Agre e me nt a re  re a sona ble .

1.3 The  Borrowe r is  a  Qua lifie d Borrowe r, a s de fine d in E xh ib itA, and is  re sponsible
for the  a cquiring/cons truc ting/e quipping of the  P roje c t (de fine d be low). The
unde rs igne d ha s  re vie we d this  P roje ct Agre e m e nt, a s  we ll a s  the  provis ions  of
S e ction 54 of the  Code  a nd a ny Unite d S ta te s  Tre a s ury re gula tions  a nd othe r
guida nce  the re unde r, with its  own le ga l counse l a nd unde rs ta nds  a nd is  fa milia r
with  th is  P roje c t Agre e m e nt a nd the  provis ions  of S e c tion  54 a nd a ny Unite d
S ta te s  Tre a s ury re gula tions  a nd othe r guida nce  the re unde r. The  Borrowe r will
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comply in a ll re spe cts  with the  provis ions  of Se ction 54 a nd a ny Unite d S ta te s
Treasury regulations and other guidance thereunder.

1.4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstrate compliance with the covenants in this Project Agreement.
Such records shall include, but are not limited to, basic records relating to the
issuance of the Securities (including this Project Agreement and the inducement
resolution as described in Section 3.3 hereof), documentation ev idencing the
expendi ture of  amounts adv anced to the Borrower pursuant  to the Loan
Agreement, documentation evidencing the use of property financed with amounts
advanced to the Borrower pursuant to the Loan Agreement, and documentation
evidencing all sources of payment or security maintained by the Borrower for
amounts advanced to the Borrower pursuant to the Loan Agreement. Such
records shall be kept until the date three (3) years after the CREB Maturity Date.

1.5 Neither the Borrower nor any Related Person (as defined in Exhibit A) to the
Borrower will purchase any Securities.

Qua lifie d Project.

2.1 The  Loan Agreement requires  the  amounts  advanced thereunder to be  used for
fa cilitie s  to be  owne d by the  Borrowe r, de scribe d in more  de ta il in Se ction 2.2
he reof a nd  in  Exh ib itB a tta che d he re to a s  the  "Upda te d De s cription of the
Project" (the "P roje ct "). The  Project was originally described in an exhibit to the
Applica tion for Na tiona l Clean Renewable  Energy Bond Limita tion submitted to
the  Inte rna l Re ve nue  S e rvice  by the  Is s ue r in s upport of the  na tiona l cle a n
re ne wa ble  e ne rgy bond a lloca tion re ce ive d by the  Is s ue r, which "Origina l
Description of the  Project" is  a ttached hereto as  Exhibit C.

2.2 The Project is a Solar Energy Facility (the "Qualyj/ing Facililj/"), as defined in
Exhibit A and property functionally related and subordinate thereto, as further
described inExhibit B, attached hereto.

Clean Renewable  Energv Bonds Qualifica tion.

3.1 At least 95 percent of the proceeds advanced to the Borrower pursuant to the Loan
Agreement will be  used by the  Borrower for capita l expenditures  with respect to
the Project. None of the proceeds of the Loan (as defined in the Loan Agreement)
will be  paid to the  Issuer, the  Borrower or any Rela ted Person to the  Issuer or the
Borrower, except for amounts  pa id to the  Borrower to re imburse  the  Borrower for
a ctua l a nd dire ct e xpe nditure s  re la ting to the  P roje ct pa id by the  Borrowe r to
persons other than the Issuer, the Borrower or any Related Person to the Issuer or
the  Borrower.

3.2 The  Borrower has  incurred or will, within s ix months  of the  Closing Date , incur a
subs tantia l binding obliga tion (not subject to contingencies  within the  control of
the  Issuer, the  Borrower or any Rela ted Person to e ither of them) to a  third party

•

CFC DOC
AZ014.--9050-CB001 (JABLONJ)
117522-1

3.

2.



to e xpe nd a t le a s t te n pe rce nt of the  Loa n Amount (i.e . the  tota l amount to be
advanced to the  Borrower pursuant to the  Loan Agreement). It is  expected tha t
the  work of acquiring/cons tructing/equipping the  Project and the  expenditure  of
the  Loan Amount will proceed with due  diligence  through November 3, 2008, a t
which time  it is  a nticipa te d tha t the  Loa n Amount will ha ve  be e n s pe nt in its
entire ty. The  Borrower acknowledges tha t, to the  extent tha t less  than 95 percent
of the  Loan Amount is  expended by a  date  five  years from the  date  of issuance of
the  Securities , the  Borrower will be  required to prepay its  Loan in an amount, and
the  Issuer will redeem Securities a t the  end of such five-year period in an amount,
ne ce s s a ry to  ma inta in the  ta x cre dit with re s pe ct to  the  S e curitie s , unle s s
otherwise  permitted by Section 6.5 hereof

It is expected that all amounts advanced to the Borrower under the Loan
Agreement will be spent to pay costs of the Project in accordance with the
estimated periodic drawdown schedule contained in Exhibit D, attached hereto.
The assumptions set forth in this Section 3.2 and on Exhibit D, attached hereto,
represent the Borrower's best estimate, as of this date, of the periodic drawdown
schedule of the Loan Amount.

3.3 The  Borrowe r ma y us e  a mounts  a dva nce d to the  Borrowe r unde r the  Loa n
Agreement to re imburse  itse lf for expenditures  pa id prior to the  da te  of issuance
of the  Securitie s . The  Borrower sha ll re imburse  itse lf for expenditures  pa id prior
to the date of issuance of the Securities only if such expenditure was paid after the
Borrower adopted an inducement resolution, and the  expenditure  is  described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Exce pt for a ny re imburs e me nt a llowe d unde r this  S e ction 3.3, no portion of the
proce e ds  a dva nce d to the  Borrowe r will be  us e d to pa y for e xpe nditure s  re la ting
to a cquiring e xis ting fa cilitie s  (a s  contra s te d with cos ts  of e nha nce me nts , re pa ir or
re ha bilita tion of e xis ting fa cilitie s ).

3.4 Neither the  Project nor any portion thereof has been, is  expected to be , or will be
sold or otherwise  disposed of, in whole  or in part, prior to the  last maturity da te  of
the Securities.

3.5 The  Borrowe r ha s  e nte re d into the  Loa n Agre e m e nt of e ve n da te  he re of unde r
which it is  com m itte d to borrow $280,000 from  the  Is s ue r of the  S e curitie s  a nd
the  Borrowe r re a s ona bly e xpe cts  to borrow a nd e xpe nd the  full a mount of s uch
commitme nt.
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3.6 At le a s t 75% of the  Loa n Amount is  e xpe cte d to  be  us e d for Cons truction
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
s e rvice s  to be  re ce ive d ove r a  pe riod of ye a rs  prior to the  da te  s uch goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services  from an Affilia ted Person, as  defined in Exhibit A.

3.8 The Borrower sha ll a t a ll times  be  a  Qualified Borrower.

Remedial Action.

4.1 The Borrower agrees  to opera te  the  Project as  a  Qualifying Facility.

The  Borrowe r a cknowle dge s  tha t if prope rty fina nce d with proce e ds  of the
S e curitie s  a dva nce d to the  Borrowe r is  ope ra te d in a  ma nne r othe r tha n a s  a
Qua lifying Facility such ope ra tion may cons titute  a  "de libe ra te  action" tha t may
require  remedial actions to prevent the  tax credit being produced by the  Securities
from be ing disa llowed.

The  Borrower sha ll promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers  opera ting property financed with proceeds of the  Loan other than as
a  Qua lifying Fa cility.

4.2 The Borrower acknowledges  tha t if property financed with proceeds of the Loan
is  s old  or othe rwis e  dis pos e d of in  a  ma nne r contra ry to  the  provis ions  of
Section 3.4 he reof, such sa le  or dispos ition may constitute  a  "de libe ra te  action"
tha t may require  remedia l actions to prevent the  tax credit be ing produced by the
S e curitie s  from be ing dis a llowe d. If the  Borrowe r cons ide rs  the sale or other
dis pos ition of prope rly fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof

Funds  and Accounts ; Inves tments.

5.1 After the  issuance of the  Securities, neither the  Borrower nor any Rela ted Person
to the  Borrower has  or will have  any prope rty, including ca sh, securitie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:

(i) amounts  that have a  sufficiently direct nexus  to the  Securities  or to
the  governmenta l purpos e  of the  Securitie s  to conclude  tha t the  amounts  would
have been used for that governmental purpose if the Securities  were not used or to
be  us e d for tha t gove rnme nta l purpos e  (the  me re  a va ila bility or pre limina ry
earmarking of such amounts  for a  governmental purpose, however, does  not itse lf
es tablish such a  sufficient nexus);
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(ii) a mounts  in a  de bt s e rvice  fund, re de mption fund, re se rve  fund,
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to  pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities  or
any credit enhancement or liquidity device  with respect to the  Securitie s , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to mainta in certa in levels  of types of asse ts) made for the  benefit of the  holders of
the  Securitie s  or any credit enhancement provider, including any liquidity device
or negative pledge (e .g., any amount pledged to pay principa l of or inte rest on an
issue  held under an agreement to mainta in the  amount a t a  particular level for the
dire ct or indire ct be ne fit of holde rs  of the  S e curitie s  or a  gua ra ntor of the
Securities).

No compe nsa ting ba la nce , liquidity a ccount, ne ga tive  ple dge  of prope rty he ld for
inve s tm e nt purpos e s  re quire d to  be  m a inta ine d a t le a s t a t a  pa rticula r le ve l or
s imila r a rra nge me nt e xis ts  with re spe ct to, in a ny wa y, the  S e curitie s  or a ny cre dit
e nha nce me nt or liquidity de vice  re la te d to the  S e curitie s .

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts  from the  Issuer for capita l expenditures  a lready pa id by
the  Borrower.

5.3 Neither the Borrower nor any Related Person to the Borrower will enter into any
hedge (e.g., an interest rate swap, interest rate cap, futures contract, forward
contract or an option) with respect to the Loan or the Securities.

5.4 All properly subject to the Mortgage is and will be used by the Borrower in the
conduct of its trade or business. The Borrower reasonably expects to repay the
Loan from current operating revenues. The Mortgage does not require that cash,
securities, obligations, annuity contracts or other property held principally as a
passive vehicle for the production of income be maintained, individually or
collectively, at any particular level.

Misce lla ne ous.

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .

6.2 P rior to the  da te  15 da ys  be fore  the  S e curitie s  we re  sold, ne ithe r the  Borrowe r nor
a ny Re la te d P e rson to the  Borrowe r ha s  sold or de live re d a ny obliga tions  tha t a re
reasonably expected to be  pa id out of substantia lly the  same  source  of funds  a s  the
S e curitie s . Ne ithe r the  Borrowe r nor a ny Re la te d P e rson to the  Borrowe r will s e ll
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or deliver within 15 days after the  date  hereof any obligations tha t a re  reasonably
expected to be paid out of substantially the same source of funds as the Securities.

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (including,
without limita tion, by te le copy) a nd de live re d to the  Is sue r a t the  "Addre ss  for
Notice s " spe cifie d be low. All such communica tions  sha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rsona lly de live re d including, without limita tion, by
overnight ma il or courie r se rvice , (ii) in die  case  of notice  by United S ta te s  ma il,
ce rtified or regis te red, pos tage  prepa id, re turn rece ipt reques ted, upon rece ipt
the re of, or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of
provided such transmiss ion is  promptly confirmed by e ithe r of the  me thods  se t
forth in clauses  (i) or (ii) above  in each case  given or addressed as  provided for
here in. The  Address  for Notices  of the  Issuer is  as  follows:

Nationa l Rura l Utilitie s  Coopera tive  Finance  Corpora tion
2201 Cooperative  Way
Herndon, Virginia  20171 -3025
Attention: Senior Vice  Pres ident - Member Services
Fax #703-709-6776

6.4 The Borrower represents  tha t it has  not been contacted by the  Inte rna l Revenue
S e rvice  or a ny is s ue r of bonds , the  proce e ds  of which we re  loa ne d to the
Borrowe r re ga rding a ny e xa mina tion of a ny ta x e xe mpt bonds  is sue d for the
benefit of the  Borrower. To the  bes t of the  knowledge  of the  Borrower, no such
obliga tions  of the  Borrowe r a re  curre ntly unde r e xa mina tion by the  Inte rna l
Revenue Service.

6.5 Any restriction or covenant contained herein need not be observed or may be
changed if such nonobservance or change will not result in the loss of any tax
credit under Section 54 of the Code for the purpose of federal income taxation to
which the Securities is otherwise entitled and the Borrower receives an opinion of
Bond Counsel to such effect and the Issuer agrees to such nonobservance or
change.

6.6 If any clause , provis ion or section of this  P roject Agreement is  ruled inva lid by
a ny court of compe te nt jurisdiction, the  inva lidity of such cla use , provis ion or
section shall not affect any of the remaining clauses, sections or provisions hereof

6.7 The te rms, provis ions , covenants  and conditions  of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors and assigns of the Issuer
and the  Borrower.

6.8 This Project Agreement shall terminate on the date  three (3) years after the CREB
Ma turity Da te .
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to re ly on this  Project Agreement.

DATED as of the day and year first above written.

SULPHUR SPRINGS VALLEY ELECTRIC

COOPERATIVE, INC.

By ;;
Title Ff~.¢&.l&¢¢8T
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EXHIBIT A

DEFINITIONS

"Affilia ted Pe rson " means any Person tha t (a ) a t any time during the  s ix months prior to
the  Closing Date , (i) has more  than five  percent of the  voting power of the  governing body of the
Issuer or the Borrower in the aggregate  vested in its  directors, officers, owners, and employees or
(ii) has more  than five  percent of the  voting power of its  governing body in the  aggregate  vested
in dire ctors , office rs , boa rd me mbe rs , owne rs , me mbe rs  or e mploye e s  of the  Is s ue r or the
Borrower or (b) during the  one -yea r pe riod beginning s ix months  prior to the  Clos ing Da te , (i)
the  composition of the  governing body of which is  modified or es tablished to re flect (directly or
indire ctly) re pre s e nta tion of the  inte re s ts  of the  Is s ue r or the  Borrowe r (or for which a n
a gre e me nt, unde rs ta nding, or a rra nge me nt re la ting to such a  modifica tion or e s ta blishme nt
during tha t one -yea r pe riod) or (ii) the  compos ition of the  gove rning body of the  Is sue r or the
Borrowe r is  modifie d or e s ta blis he d to re fle ct (dire ctly or indire ctly) re pre s e nta tion of the
inte rests  of such Person (or for which an agreement, understanding, or a rrangement re la ting to
such a  modification or establishment during that one-year period).

"Bond Couns e l" me a ns  Cha pma n a nd Cutle r LLP  or a ny othe r na tiona lly re cognize d
firm of a ttorne ys  e xpe rie nce d in the  fie ld of municipa l obliga tions  whos e  opinions  a re  ge ne ra lly
accepted by purchas e rs  of municipa l obliga tions .

"Closing Date " means the date the Issuer issues the Securities.

"Code " means the Internal Revenue Code of 1986, as amended.

"Constructed Personal Property" means tangible personal property (or, if acquired
pursuant to a single acquisition contract, properties) or Specially Developed Computer Software
if (i) a substantial portion of the property or properties is completed more than six (6) months
after the earlier of the date construction or rehabilitation commenced and the date the Borrower
entered into an acquisition contract, (ii) based on the reasonable expectations of the Borrower, if
any, or representations of the person constructing the property, with the exercise of due
diligence, completion of construction or rehabilitation (and delivery to the issuer) could not have
occurred within that six-month period, and (iii) if the Borrower itself builds or rehabilitates the
property, not more than 75 percent of the capitalizable cost is attributable to property acquired by
the Borrower (e.g., components, raw materials, and other supplies).

"Cons truction P urpos e s  " means capita l expenditures  tha t a re  a llocable  to the  cos t of Rea l
P rope rty or Cons tructe d P e rs ona l P rope rty. Exce pt a s  provide d in the  ne xt s ucce e ding s e nte nce ,
cons truction e xpe nditure s  do not include  e xpe nditure s  for a cquis itions  of inte re s ts  in la nd or
othe r e xis ting re a l prope rty. Expe nditure s  a re  not for the  a cquis ition of a n inte re s t in e xis ting
re a l prope rty othe r tha n la nd if the  contra ct be twe e n the  s e lle r a nd the  Borrowe r re quire s  the
s e lle r to build or ins ta ll the  prope rty (e .g., a  turnke y contra ct), but only to the  e xte nt tha t the
prope rty has  not been built or ins ta lled a t the  time  the  pa rtie s  ente r into the  contract.

•
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"Control" me a ns  the posse ss ion, dire ctly or indire ctly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the  use  of funds or assets  of a  Controlled Entity for any purpose .

"Controlled Entity" means any entity or one of a group of entities that is subject to
Control by a Controlling Entity or group of Controlling Entities.

"Controlled Group " means  a  group of entitie s  directly or indirectly subject to Control by
the  same entity or group of entities, including the  entity that has the  Control of the  other entities.

"Controlling Entity" means any entity or one of a group of entities directly or indirectly
having Control of any entities or group of entities.

"CREB Maturity Da te  " shall have the meaning ascribed to it in the Loan Agreement.

"Gove rnme nta l Body" means  any S ta te , te rritory, possess ion of the  United S ta tes , the
Dis trict of Columbia , Indian tn'ba l government, and any politica l subdivis ion thereof

"Mortga ge  " means the mortgage and security agreement applicable  to substantia lly a ll of
the  property of the  BorrOwer.

"Qualy'ied Borrower" means (i) a mutual or cooperative electric company described in
Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body (as defined
above).

"Re a I P rope rty" me a ns  la nd a nd improve me nts  to la nd, such a s  buildings  or othe r
inherently permanent s tructures , including inte res ts  in rea l property. For example , rea l property
include s  wiring in a  building, plumbing sys te ms , ce ntra l he a ting or a ir-conditioning sys te ms ,
pipes or ducts , e levators , escala tors  insta lled in a  building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

"Rela ted Person " means any member of the  same Controlled Group as the  Issuer or the
Borrowe r a nd  a ny pe rs on  re la te d  to  the  Is s ue r o r a  Borrowe r with in  the  me a n ing  o f
Section l44(a)(3) of the  Code .

"Solar Energy Facility " means a facility using solar energy to produce electricity.

"Specially Developed Computer Software" means any programs or routines used to
cause a computer to perform a desired task or set of tasks, and the documentation required to
describe and maintain those programs, provided that the software is specially developed and is
functionally related and subordinate to real property or other constructed personal property.

"Ta ngible  P e rs ona l P rope rly" me a ns  a ny ta ngible  prope rty othe r tha n re a l prope rty,
including inte re s ts  in ta ngible  pe rs ona l prope rty. For e xa mple , ta ngible  pe rsona l prope rty

a
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include s  ma chine ry tha t is  not a  s tructura l compone nt of a  building, subwa y ca rs , tire  trucks ,
automobiles, office  equipment, testing equipment, and furnishings.
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EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Applica tion
Bond Proceeds  Needed for Project:
Bond Alloca tion Reques ted and Received:

No. 20 S ulfur S prings  Va lle y EC, Inc .

$280,000
$280,000

Na m e of P roje ct Valley Union School Dis trict Photovolta ic Sola r
AutOmobile  Parking Shade Structure

Project Street Address

Phone
Fax
County

Valley Union High School
4088 Jefferson Road
Elfrida, AZ 85610
(520) 642-3492
(520) 642-3523
Cochise County

Individua l Name to Contact
Company Name
Street Address
City, S ta te , Zip
Telephone Number
Fax

J ack Bla ir
S ulfur S prings  Va lle y Ele ctric Coope ra tive , Inc.

311 E. Wilcox Drive
S ie rra  Vis ta , AZ 85635
(520)515-3470
(520)458-3467

Upda te d De ta ile d De s cription of the  P roje ct:

A ca ntile ve re d s ha de  s tructure  a t a  s chool on the  top of which will be  cons tructe d a  23kW s ola r
photovolta ic  s ys te m to s upply powe r to the  s chool. Exce s s  powe r will flow on to the  S S VEC
sys tem.
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EXHIBrr C

ORIGINAL DESCRIPTION OF THE PROJ ECT

[COPY oF EXHIBIT A To ISSUER APPLICATIQN To THE IRS]
CLEAN RENEWABLE ENERGY BONDS APPLICATION

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC CQQPERATIVE, INC.

VALLEY UNION SCHOOL DISTRICT PHoTovoLTAic SOLAR SHADE STRUCTURE

This  proje ct will pla ce  a  photovolta ic module  cos ting $280,000, tha t will produce  23 kW of
e le ctricity in the  s ha de  s tructure s  in the  one  Va lle y Union S chool Dis trict s chool. The  P V
structure  will provide  e lectricity to the  respective  school a t no charge . There  will a lso be  a  cable
conne ction to a  compute r in the  libra ry of e a ch s chool to show s tude nts  how the  sys te m is
working.

This  project is  the  identica l project tha t Navopache  Electric Coopera tive  in Arizona  built in 2001
that continues to function with no issues/problems.

S S VEC will ope ra te  a nd m a inta in the  s tructure . Any e xce s s  powe r produce d will flow ba ck to
the  S S VEC grid.

The  P V s tructure s  a t the  s chools  will s ignifica ntly re duce  the ir e le ctric  bills ,  which ha ve  be e n
disproportiona te ly la rge  due  to the  pe r me te r monthly surcha rge s  ma nda te d by the  Environme nta l
P ortfolio P rogra m (EP P ), a nd a pprove d by the  Arizona  Corpora tion Commiss ion. All cus tome rs
pa y the  EP P  fe e s  to S S VEC, which us e s  the m to fund re ne wa ble  e ne rgy proje cts . S ince  e a ch
s chool ha s  m a ny m e te rs , the y pa y the  EP P  a  dis proportiona te ly la rge  a m ount of dolla rs . The
be ne fit of re duce d e le ctric bills  will offse t the ir pa yme nts  into the  fund.

The  RFP issued by Sulfur Springs Va lle y Electric Coopera tive  follows.
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SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.
A TOUCHSTONE ENERGY® COOPERATIVE

FOR THE ELECTRIC COOPERATIVES IN THE STATE OF ARIZONA

REQUEST
A

PROPOSAL

FOR

A P Ho To vo LTAic  S YS TEM
US ED FOR

SHADE STRUCTURES
F o r

PUBLIC BUILDINGS

ISSUED: AUGUST 1,2005

Na rra tive : The  Ele ctric Coope ra tive s  in Arizona  (Dunca n Va lle y EC, Gra ha m County
EC, Moha ve  EC, Na vopa che  EC, S ulfur S prings  Va lle y EC, Trico EC a nd Arizona  Ele ctric
Power Cooperative, Inc.) request a  proposal for a  modular designed system to supply a  10 kW to
30 kW Photovolta ic (PV) system. System size  is  re la tive  to the  space available  for the  PV panels
on each site . System may consist of multiple free standing modules interconnected to meet the 10
to 30 kW size  requirement. Modules to be used as free  standing carports or free  standing covers
for walkways to provide shade. These  systems are  to be  used a t public buildings to increase  the
awareness of PV systems and operations and systems will be sized based on the available space.
Base pricing for 10, 15, 20, 25, and 30 kW systems are requested (systems may be rounded to the
ne a re s t kw incre me nt). The  inte rconne ction cos t from the  P V sys te m to ne a re s t dis tribution
pane l will be  on a  case  by case  bas is  due  to the  va ria tion in s ite s . This  RFP is  not a ll-inclus ive
and contractor may include  othe r specifica tions  or requirements  they fee l a re  necessa ry for a

This RFP is released on August 1, 2005 and response must be in a written proposal by
October 1, 2005. For questions or clarification of details please contact Albert Gomez (520-515-
3473) or David Bane (520-515-3472).

SCOPE OF WORK -THE CONTRACTOR WILL BE RESPONSIBLE FOR THE FOLLOWInGs

•

•

•

Structural design of the  supporting PV structures (carport and walkway)
One line circuit diagrams for approval by local Cooperative 's  engineering department
Comple te  wiring diagrams (to be  included in owner manual)
Isolation transformers as needed to meet the NEC
Purchase and installa tion of a ll components
Systems test period of 4-6 weeks prior to transfer of title  of equipment to site  owner
Any required Permits  (Coopera tive  will re imburse  actua l cost of permits)
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•

•

•

•

Meter socket on the  A/C output of the  inve1ter(s)
Interconnection with Customers e lectric service
Fencing around inverters and other equipment as required for security and public safety
Project to meet or exceed SunWatts standards
Basic tra ining for s ite  owner / s ite  opera tor
Operators Manual

THE COOPERATIVE WILL PROVIDE THE FOLLOWInGs

Meter to measure AC output from PV system to owners electric panel
Written permission from site 'owner to build the PV Module
Act as the point of contact with the installation Contractor on behalf of the site owner

STRUCTURAL DESIGN REQUIREMENTS :

The basic s tructure  is  to support the  PV ce lls  but must be  able  to work as  a  ca rport with
all the  required clearances. Support should be in a  cantilever style  to a llow easy parking, spacing
on ve rtica l supports  should be  in multiple s  of 10 fe e t to be  a ble  to ma tch typica l pa rking lot
spacing, height should allow the parking of full size  passenger vans, and structure  does not have
to be  water proof (providing shade to vehicles is  secondary to the  production of energy). Sample
profile  (to show intent not required design) is  on page  4. Idea l s tructure  would have  the  ability to
support PV panels  tha t would be  effective  if the  long s ide  of the  s tructure  is  in a  North-South as
well as East-West orientation.

PV DESIGN REQUIREMENTS :

•

PV panels shall have warranty for a  minimum of 15 years to cover ra ted output (output
degradation not to exceed 20% over life  of panel)
All sys tem components  will be  UL ce rtified
System will include isola tion transformers per section 250-30 of the  NEC
Polyphase inverter with voltage to match customer's  system
Inverter to match capacity of project
15 year manufacturers warranty on Inverter (contractor may use an extended warranty

insurance policy to meet 15 year requirement)
Contractor will warranty repair labor a t 100% for firs t 5 years , 66% of labor for second 5

years, and 33% of labor for remaining 5 years, (limited to warranty repairs)
Interconnection costs  from site  of PV system to nearest practica l distribution panel will be

on a case by case basis, (site selection process will keep this as short as possible)

SUNWATTS REQUIREMENTS :

One-line drawings subject to approval by local Cooperative 's engineering department
Units  to opera te  in pa ra lle l with grid
Includes protection for out of frequency problems
Low ha rmonics
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Inverter must disconnect in the  event grid power is  lost
Lockable safety switch located between the inverter and meter socket

TRAINING REQUIREMENTS :

The  Contra ctor will provide  s ufficie nt time  with  the  s ite  owne r to  e xpla in  how to
disconne ct the  sys te m, loca te  inve rte r, ide ntify a ll junction boxe s  be twe e n the  module s , a nd
identify any sys tem warning lights  or displays . Contractor will a lso provide  sys tem manua l with
ba s ic ope ra ting ins tructions  a nd a ll the  a s s ocia te d wa rra nty informa tion a nd ma nufa cture r
contacts listed.
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EXHIBIT D

MONTHLY DRAWDOWN SCHEDULE oF AMOUNTS To BE ADVANCED To THE
BORROWER PURSUANT TO THE LOAN AGREEMENT

DATE ON WHICH PROCEEDS ARE
EXPECTED TO BE EXPENDED

AMOUNTS OF PROCEEDS TO BE

EXPENDED

November 3, 2008 $280,000
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SULPHUR SPRINGS VALLE Y ELECTRIC COOP ERATIVE, INC.

To

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

Issuer

LOAN AGREEMENT

Dated as of /2942001

Clean Renewable Energy Bonds
(Cooperative Renewable Energy Projects) Series 2008A

of National Rural Utilities Cooperative Finance Corporation
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of ,
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"), a
corporation organized and existing under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

now, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof), Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio" shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

"Bond Counsel" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment"shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code"shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of  the Borrower required
Section 5.01 .p of this Agreement, substantially in the form of Exhibit C hereto.

by

"CREBs" shall~mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins-Interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year; provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and Interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based.(in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of Securities may not qualify for a tax credit, if such determination is
supported by a written opinion of Bond Counsel to that effect, or

9
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner, of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting from a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

discharge, storage,

"Environmental Laws" shall mean all laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,

management,
distribution, transport, release of or exposure to any Hazardous Material.

handling, manufacture, generation, processing, recycling,

"Equity" shall mean the aggregate of the Borrower's equities and margins computed
pursuant to Accounting Requirements. »

"Event of Default" shall have the meaning as described in Article Vl hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and 'pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous MateriaI" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any

•
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture" shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"Initial Advance" shall mean the Advance made by CFC on the Closing Date pursuant to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating .agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
Interest Expense, there shall be added, to the extent not otherwise included, an amountequal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commereial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower's purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage" shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property" shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--lnterest" shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements.
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower, dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements. ~r

"Payment Date" shall mean the first (1st) day of each of March, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances" shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advanee" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"PrincipaI" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Account" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identitted as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise ,controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

by

"Total Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"Total Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE II

REPRESENTATIONS AND WARRMNTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

c . Authority; Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of

0
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance with its terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with notice and/or lapse of time) a default under any such
award, indenture, , ,
creation or imposition of any Lien (other than contemplated hereby) upon any of the property
assets of the Borrower.

due ,
contract agreement, mortgage, deed of trust or other instrument or result in the

or

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
federal, state and local tax returns which are required to be filed and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and levies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and levies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

and the interim financial statements of the Borrower all heretofore furnished to CFC, are complete
and correct.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,

Said balance sheet fairly presents the financial condition of the Borrower as at said date
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

I. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrower's organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrower's place of business or, if more than one, its chief executive office as well as the
Borrower's mailing address if different. .

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Service, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities
commission, and the Federal Energy Regulatory Commission,
hereto, all of which the Borrower has obtained prior to the date hereof.

commission, any state public service
except as disclosed in Schedule 1

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

L. Disclosure. To the Borrower's knowledge, information and belief, neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein and therein not misleading.

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

n. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (iii)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

As set forth in the Project Agreement, the Project constitutes "a
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,

o. Project Agreement.
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381 (a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions containedtherein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower. .

ARTICLE III

LOAN

Seetion 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneyspursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1) on suchPayment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrowers Annual
Bond Repayment Amount.

Section 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the Initial Advanee and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

B. Subsequent AdvanCes.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advanee two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance.

U
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the BolTower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided, however that at such time as there
remains less than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrower's
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows:

A. Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the Initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.
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Borrower agrees that the records of and all computations by, CFC (in whatever media they are
recorded or maintained) as to the ,
Amount due on the Loan shall be conclusive in the absence of manifest error.

amount of principal, interest fees and Quarterly Bond Deposit

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

C. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrowers Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the Initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01P. hereof, (ii) the time of filing the Termination Certificate under 5.01 Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then
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beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Diseounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

c. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article II shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrowers real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected s.ecurity interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited .-to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC's obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrower's
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

I. Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

K. Tax Credit ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article ll hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios; Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

B. Loan Proceeds. The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.

•
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

(iii) the occurrence of an Event of Default hereunder, or any event that, with the giving of
notice or lapse of time, or both,~would constitute an Event of Default. -

D. Default Notices. Upon receipt of any notices with respect to a default by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certificates.

(i) 1
commencing with the year in which the initial Advance hereunder shall have been made, the
Borrower will deliver to CFC a written statement, in fonTl and substance satisfactory to CFC, signed
by the Borrower's General Manager or chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulfilled all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

Within one hundred twenty (120) days after the close of each calendar year

The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request which shall be no more frequently than once every year a certification, in form and

(ii)

substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC.
information as CFC may reasonably request from time to time.

The Borrower shall also deliver to CFC such other

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's policies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
will be made of all of the dealings, business and affairs of the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. Within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall furnish to CFC a full and complete report of its financial condition and statement of its
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its financial condition and statement of its operations as of the end of such fiscal year,
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements of income and cash flow. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anywaypertaining to
its property or business.

H~. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage.

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advance in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

they become delinquent except for any taxes, assessments or charges that are being contested

K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time

, in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

M. Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) if it receives any written communication alleging Borrowel"s violation of any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

n. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in

•
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Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

o. Tax Status of the CREBs. The Borrower shall utilize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. Termination Certificate. If the Borrower determines that the Project will not be
completed as described in Section 5.01.P above, then the Borrower shall submit to CFC a
Termination Certificate, within 30 days of a determination that:

(i)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in full of the Note and performance of all obligations of the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent:

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of CFC and assumes the due and punctual payment of the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale, Lease or Transfer of  Capital Assets; Application of
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total Utility Plant.
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii)'Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the BolTower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing.

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become liable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if,
after giving effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility Plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certificates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporation, (ii)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.

i n
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ARTICLE VI

EVENTS OF DEFAULT

Seetion 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Noteand the Loan Documents within five (5)Business Days afterthe due date thereof.

c. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform anycovenant
or agreement contained in the Project Agreement or in Sections 5.01 .A, 5.01.B,
5.01.D, 5.01.E, 5.01.G, 5.01 .I, 5.01.N, 5.01.0 and5.02 of this Agreement.

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Doeuments, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

F. Other Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or otherwise).

G. Involuntary Bankruptcy. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking liquidation, reorganization or other relief with respect to itself or its debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or proceeding commenced against it, or shall make a general
assignment for the benefit of creditors, or shall admit in writing its inability to, or be generally unable
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

I. Dissolution or Liquidation. Other than as provided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulfill its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrowed*', as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of attachment or similar process involving an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 7.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,

u l
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and all of the Obligations of the Borrower now or hereafter existing
hereunder or under the Note, including, but not limited to, patronage capital
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

|

(iv) Pursue all rights and remedies available to CFC that are contemplated by the

the effect provided in the Mortgage and the other Loan Documents, including,
limited to, a suit for specific performance, injunctive relief or damages,

Mortgage and the other Loan Documents in the manner upon the conditions, and with
but not

(v) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following the occurrence of an Event of Default. ,
cumulative and concurrent, and recourse to one or more rights or remedies shall
waiver of any other right, power or remedy.

Each right power and remedy of CFC shall be
not constitute a

ARTICLE VIII

MISCELLANEOUS

Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without limitation, any modifications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shall be designated by such party in a notice to each other party. All such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, provided such transmission is promptly
confirmed by either of the methods set forth in clauses (i) or (ii) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President - Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of~pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax Credit Ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Seetion 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days after the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other costs and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B)~ THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROWER AND CFC EACH HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES TO HOLD HARMLESS, AND DEFEND CFC AND ITS MEMBERS, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITY") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FR0MANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
in the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.

CFC LOANAG
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Section 8.10 Survival, Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience onlyand do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of this
Agreement the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Section 8.16 Diselosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.11 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.

•
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

By: 6 3  n  4 Wd iiq?
Title: t~=.l$¢~T

Attest:
Gene-tary

C R E D E N  w .  H U B E L
CHIEF EXECUTIVE OFFICER

(SEAL)

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

By:
Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer

CFC LOANAG
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Vallev Union School District Photovoltaic Solar Automobile Parking Shade Structure

This project will place a photovoltaic module that will produce 23 kW of electricity in the shade
structure at the Valley Union High School. The PV structure will provide electricity to the
school with excess power flowing to the Borrower's system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $280,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01.B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01.H is June 30, 2006.

10. The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, Inc.

•
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11.

12.

The Borrower's organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrower's organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311 East Wilcox, Sierra Vista, Arizona 85635.

15. The Govemmental- Authority referred to in Section 2.01.J. is: Arizona Corporation
Commission

16. The address for notices to the Borrower remelTed to in Section 8.01 is 311 East Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223.

CFC LOANAG
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Exhibit A - Funds Requisition Statement

Borrower Name & ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9050~CB001
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #: 20
Name of Project: Valley Union SschooIDistrict Photovoltaic Solar Automobile

Parking Shade Structure
Funds Requisition Statement No.:

Amount Requested:
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) I know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been

0
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advanced on each component to date, the percentage of each component that is completed
to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certified By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-.775 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:

1
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qualified officers of SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower"), an Arizona corporation, hereby certify
as follows:

1. The following documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DAT E OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

9 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the 'Project
Agreement)

I 200

Note (the "Note") 9 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

IN WITNESS WHEREOF, the undersigned have hereunto set their signatures this
I 2008.

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title;

By
Title;

•
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EXHIBIT c

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Utilities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9050-CB001 (the
"Loan Agreement"), the undersigned, , duly qual i f ied of f icer of  the
Borrower, hereby certifies as follows:

(i) On [date of completion] all portions of the Project (as defined in the Loan
Agreement) have been fully completed substantially in accordance with any plans and
specifications therefore, as then amended, and

(ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the property financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
Y 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreem ent dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9050-CB001 (the
"Loan Agreement"), the undersigned, ,  du l y qua l i f ied  o f f ice r  o f  the
Borrower, hereby certifies as follows:

(i) all portions of the Project (as defined in the Loan Agreement) have not been
fullycompleted substantially in accordance with any plans and specifications therefor, as then
amended,

(ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

day of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

1
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SECURED PROMISSORY NOTE

$840,000.00 dated as of I9/2//2497
SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC., an Arizona corporation

(the "Borrower'),  for value received, hereby promises to pay, without setof f ,  deduction,
recoupment or counterclaim, to the order of NATIONAL RURAL UTILITIES COOPERATIVE
FINANCE CORPORATION (the "Payee"), at its office in Hemdon, Virginia office or such other
location at its office in Herndon, Virginia or such other location as the Payee may designate to
the Borrower, in lawful money of the United States, the principal sum of EIGHT HUNDRED
FORTY THOUSAND AND 00/100 DOLLARS ($840,000.00),  or such lesser sum of  the
aggregate unpaid principal amount of all advances made by the Payee pursuant to that certain
Loan Agreement dated as of even date herewith between the Borrower and the Payee, as it
may be amended from time to time (herein called the "Loan Agreement"), and to pay interest on
all amounts remaining unpaid hereunder from the date of each advance in like money, at said
oNce, at the rate and in amounts and payable on the dates provided in the Loan Agreement
together with any other amount payable under the Loan Agreement. If  not sooner paid, any
balance of the principal amount and interest accrued thereon shall be due and payable on the
Maturity Date.

This Note is secured under a Restated Mortgage and Security Agreement, dated of
December 6, 2007 between the Borrower and the Payee, as it may have been or shall be
supplemented, amended, consolidated or restated from time to time ("Mortgage"). This Note is
one of the Notes referred to in, and has been executed and delivered pursuant to, the Loan
Agreement.

The principal hereof and interest accrued thereon and any other amount due under the
Loan Agreement may be declared to be forthwith due and payable in the manner, upon the
conditions, and with the effect provided in the Mortgage or the Loan Agreement.

The Borrower waives demand, presentment for payment, notice of dishonor, protest,
notice of protest, and notice of non-payment of this Note.

ln WITNESS WHEREOF the Borrower has caused this Note to be signed in its corporate
name and its corporate seal to be hereunto affixed and to be attested by its duly authorized
officers, all as of the day and year first above written.

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

(SEAL) ' 4  ` N

* \

|

Title:

By: C ..

\e.S¢\ée MT

Attest:
9ocrctal=y

Loan No. AZ014-A-9051-CB001

CREDEN w. HUBEH
CHIEF EXECUTIVE OFFICER

CFC NOTE
Az014-A-9051 -CB001 (JABLONJ )
116032-2



I

PROJ ECT AGREEMENT

OF

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (THE "8oR1zowER")

/w ZW/3 7DATED: a s  of

The  unde rs igne d is  a  duly qua lifie d office r of the  Borrowe r na m e d a bove  a nd, a s  s uch
office r, is  fa milia r with (i) the  prope rtie s , a ffa irs  a nd re cords  of the  Borrowe r, (ii) the is s uance o f
the  S e curitie s  (a s  he re ina iie r de fine d) a nd the  us e  of the  proce e ds  the re of a s  it re la te s  to the
Borrowe r a nd (iii) the  P roje ct, a s  he re ina fte r de fine d.

In connection with the issuance of the Clean Renewable Energy Bonds (Cooperative
Renewable Energy Projects) Series 2008A (the "Securities "),being issued by the National Rural
Utilities Cooperative Finance Corporation (the "Issuer"), the undersigned hereby certifies and
covenants regarding the use of the proceeds of the Securities advanced to the Borrower, as
follows:

Genera l1

1.1 This Project Agreement is made pursuant to Section 54 of the Internal Revenue
Code of 1986, as amended (the "Code"), and any United States Treasury
regulations and other guidance thereunder to make the certifications required by
Section 54 of the Code and any United Stares Treasury regulations and other
guidance thereunder and to establish the reasonable expectations of the Borrower
with respect to the amount and use of amounts to be advanced to the Borrower
pursuant to the Loan Agreement dated as of even date herewith between the
Issuer and the Borrower (the "Loan Agreement"). Capitalized terms used herein
are defined where they first appear or are defined inExhibit A attached hereto.

1.2 This Project Agreement is  based on facts  and estimates in existence  on the  da te
hereof and the  continued veracity of these  facts  and estimates as of the  date  that
the  Securities  a re  issued (the "Clos ing") will be  confirme d by the  Borrowe r on
the  da te  of Closing, and on the  bas is  of such facts  and es timates , the  Borrower
e xpe cts  tha t the  e ve nts  de s cribe d he re in will occur. To  th e  b e s t o f th e
unders igned's  knowledge , information, and be lie f; the  expecta tions  conta ined in
this Project Agreement are reasonable.

1.3 The  Borrower is  a  Qua lified Borrower, a s  de fined in Exhibit A, and is responsible
for the  a cquiring/cons tructing/e quipping of the  P roje ct (de fine d be low). The
unde rs igned has  reviewed this  P roject Agreement, a s  we ll a s  the  provis ions  of
Section 54 of the  Code  and any United S ta te s  Treasury regula tions  and othe r
guidance  thereunder, with its  own lega l counse l and understands and is  familia r
with die s  P roje ct Agre e me nt a nd the  provis ions  of Se ction 54 a nd a ny Unite d
S ta te s  Treasury regula tions  and othe r guidance  the reunde r. The  Borrower will

9
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comply in a ll re spe cts  with the  provis ions  of Se ction 54 a nd a ny Unite d S ta te s
Treasury regulations and other guidance thereunder.

1.4 The Borrower agrees to keep and retain or cause to be kept and retained sufficient
records to demonstrate compliance with the covenants in this Project Agreement.
Such records shall include, but are not limited to, basic records relating to the
issuance of the Securities (including this Project Agreement and the inducement
resolution as described in Section 3.3 hereof), documentation evidencing the
expenditure of amounts advanced to the Borrower pursuant to the Loan
Agreement, documentation evidencing the use of property financed with amounts
advanced to the Borrower pursuant to the Loan Agreement, and documentation
evidencing all sources of payment or security maintained by the Borrower for
amounts advanced to the Borrower pursuant to the Loan Agreement. Such
records shall be kept until the date three (3) years after the CREB Maturity Date.

1.5 Ne ithe r the  Borrowe r nor a ny Re la te d  P e rs on (a s  de fine d in  Exhibit A) to  the
Borrowe r will purcha s e  a ny S e curitie s .

Qua lifie d P roje ct.

2. 1 The Loan Agreement requires  the  amounts  advanced thereunder to be  used for
fa cilitie s  to be  owne d by the  Borrowe r, de scribe d in more  de ta il in Se ction 2.2
he re of a nd in  E xh ib itB a tta che d he re to a s  the  "Upda te d De s cription of the
Project" (the "P roje e t"). The Project was originally described in an exhibit to the
Applica tion for Na tiona l Clean Renewable  Energy Bond Limita tion submitted to
the  Inte rna l Re ve nue  S e rvice  by the  Is s ue r in s upport of the  na tiona l cle a n
re ne wa ble  e ne rgy bond a lloca tion re ce ive d by the  Is s ue r, which "Origina l
Description of the  Project" is attached hereto as Exhibit C.

2.2 The Project is a Solar Energy Facility (the "Qua lyjfing Facility"), as defined in
Exhibit A and property functionally related and subordinate thereto, as further
described in Exhibit B, attached hereto.

Cle a n Re ne wa ble  Ene rgy Bonds  Qua lifica tion.

3.1 At least 95 percent of the proceeds advanced to the Borrower pursuant to the Loan
Agreement will be  used by the  Borrower for capita l expenditures  with respect to
the Project. None of the proceeds of the Loan (as defined in the Loan Agreement)
will be  paid to the  Issuer, the  Borrower or any Rela ted Person to the  Issuer or the
Borrower, except for amounts pa id to the  Borrower to re imburse  the  Borrower for
a ctua l a nd dire ct e xpe nditure s  re la ting to the  P roje ct pa id by the  Borrowe r to
persons other than the Issuer, the Borrower or any Related Person to the Issuer or
the  Borrower.

3.2 The  Borrower has  incurred or will, within s ix months  of the  Closing Date , incur a
subs tantia l binding obliga tion (not subject to contingencies  within the  control of
the  Issuer, the  Borrower or any Rela ted Person to e ither of them) to a  third party

u
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to expend at least ten percent of the Loan Amount (i.e. the total amount to be
advanced to the Borrower pursuant to the Loan Agreement). It is expected that
the work of acquiring/constructing/equipping the Project and the expenditure of
the Loan Amount will proceed with due diligence dirough September 8, 2008, at
which time it is anticipated that the Loan Amount will have been spent in its
entirety. The Borrower acknowledges that, to the extent that less than 95 percent
of the Loan Amount is expended by a date five years from the date of issuance of
the Securities, the Borrower will be required to prepay its Loan in an amount, and
the Issuer will redeem Securities at the end of such five-year period in an amount,
necessary to maintain the tax credit with respect to the Securities, unless
otherwise permitted by Section 6.5 hereof

It is expected that all amounts advanced to the Borrower under the Loan
Agreement will be spent to pay costs of the Project in accordance with the
estimated periodic drawdown schedule contained in Exhibit D, attached hereto.
The assumptions set forth in this Section 3.2 and on Exhibit D, attached hereto,
represent the Borrower's best estimate, as of this date, of the periodic drawdown
schedule of the Loan Amount.

3.3 The  Borrowe r ma y us e  a mounts  a dva nce d to the  Borrowe r unde r the  Loa n
Agreement to re imburse  its e lf for expenditures  pa id prior to the  da te  of is suance
of the  Securitie s . The  Borrower s ha ll re imburs e  its e lf for expenditures  pa id prior
to the date of issuance of the Securities  only if such expenditure was  paid a&er the
Borrower adopted an inducement resolution, and the  expenditure  is  described in
such inducement resolution.

The Borrower shall use proceeds of the Loan to reimburse itself for
expenditures paid prior to the date the Securities were issued only if such
reimbursement is made within eighteen months after the later of (i) the date
the expenditure is paid or (ii) the date the Project is placed in service, but in
no event later than three years after the date the original expenditure was
paid.

Except for any re imburs ement a llowed under this  Section 3.3, no portion of the
proceeds  advanced to the  Borrower will be  used to pay for expenditures  re la ting
to acquiring exis ting facilities  (as  contras ted with cos ts  of enhancements , repair or
rehabilita tion of exis ting facilitie s ).

3.4 Neither the  Project nor any portion thereof has been, is  expected to be , or will be
sold or otherwise disposed 012 in whole or in part, prior to the last maturity date  of
the Securities.

3.5 The  Borrower has  ente red into the  Loan Agreement of even da te  he reof unde r
which it is  committed to borrow $840,000 from the  Is s ue r of the  Securitie s  and
the Borrower reasonably expects  to borrow and expend the 11111 amount of such
commitment.
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3.6 At le a s t 75% of the  Loa n Amount is  e xpe cte d to  be  us e d for Cons truction
Purposes.

3.7 The  Borrowe r will not us e  proce e ds  of the  Loa n (i) to pre -pa y for goods  or
se rvice s  to be  re ce ive d ove r a  pe riod of ye a rs  prior to the  da te  such goods  or
s e rvice s  a re  to be  re ce ive d, or (ii) to pa y for or othe rwis e  a cquire  goods  or
services from an Affilia ted Person, as defined 'm Exhibit A.

3.8 The Borrower sha ll a t a ll times be  a  Qualified Borrower.

Remedia l Action.

4.1 The Borrower agrees to operate  the  Project as a  Qualifying Facility.

The Borrower acknowledges that if property financed with proceeds of the
Securities advanced to the Borrower is operated in a manner other than as a
Qualifying Facility such operation may constitute a "deliberate action" that may
require remedial actions to prevent the tax credit being produced by the Securities
from being disallowed.

The Borrower sha ll promptly contact the  Issuer as  provided in Section 6.3 hereof
if it considers operating property financed with proceeds of the  Loan other than as
a  Qua lifying Fa cility.

4.2 The  Borrower acknowledges  tha t if property financed with proceeds  of the  Loan
is  s old or othe rwis e  dis pos e d of in  a  ma nne r contra ry to  the  provis ions  of
Section 3.4 he reof, such sa le  or disposition may constitute  a  "de libe ra te  action"
that may require  remedia l actions to prevent the  tax credit be ing produced by the
S e curitie s  from be ing dis a llowe d. If the  Borrowe r cons ide rs  the  s a le  or othe r
dis pos ition of prope rty fina nce d with proce e ds  of the  Loa n, it s ha ll promptly
contact the Issuer, in the manner set forth in Section 6.3 hereof

Funds and Accounts. Investments.

5.1 After the  issuance of the  Securities, neither the  Borrower nor any Rela ted Person
to the  Borrower has  or will have  any prope rty, including cash, securitie s  or any
othe r prope rty he ld a s  a  pa s s ive  ve hicle  for the  production of income  or for
investment purposes, that constitutes:

(i) amounts that have a  sufficiently direct nexus to the  Securities or to
the  governmenta l purpose  of the  Securities  to conclude  tha t the  amounts  would
have been used for that governmental purpose if the Securities were not used or to
be  us e d for tha t gove rnme nta l purpos e  (the  me re  a va ila bility or pre limina ry
earmarking of such amounts for a  governmental purpose, however, does not itself
establish such a  sufficient nexus),
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(ii) a mounts  in a  de bt s e rvice  fund, re de mption fund, re se rve  fund,
replacement fund or any similar fund to the extent reasonably expected to be used
dire ctly or indire ctly to pa y principa l of or inte re s t on the  S e curitie s  or a ny
amounts for which there  is  provided, directly or indirectly, a  reasonable  assurance
that the  amount will be  available  to pay principal of or interest on the  Securities or
any credit enhancement or liquidity device  with respect to the  Securitie s , even if
the  Is s ue r, the  Borrowe r or a ny Re la te d P e rs on to e ithe r of the m e ncounte r
financia l difficultie s , or

(iii) any amounts held pursuant to any agreement (such as an agreement
to mainta in certa in levels of types of assets) made for the  benefit of the  holders of
the  Securities  or any credit enhancement provider, including any liquidity device
or negative  pledge  (e .g., any amount pledged to pay principal of or interest on an
issue held under an agreement to mainta in the  amount a t a  particular level for the
dire ct or indire ct be ne fit of holde rs  of the  S e curitie s  or a  gua ra ntor of the
Securities).

No compensa ting ba lance , liquidity account, negative  pledge  of property he ld for
inve s tme nt purpose s  re quire d to be  ma inta ine d a t le a s t a t a  pa rticula r le ve l or
similar arrangement exists  with respect to, in any way, the  Securities or any credit
enhancement or liquidity device re la ted to the Securities.

5.2 During the  a cquiring/cons tructing/e quipping of the  P roje ct, the  Borrowe r will
only draw down amounts  from the  Issuer for capita l expenditures a lready paid by
the  Borrower.

5.3 Neither the Borrower nor any Related Person to the Borrower will enter into any
hedge (e.g., an interest rate swap, interest rate cap, futures contract, forward
contract or an option) with respect to the Loan or the Securities.

5.4 All prope rty subject to the  Mortgage  is  and will be  used by the  Borrower in the
conduct of its  trade  or bus iness . The  Borrower reasonably expects  to repay the
Loan from current opera ting revenues. The  Mortgage  does not require  tha t cash,
securitie s , obliga tions , annuity contracts  or othe r prope rty he ld principa lly a s  a
pa s s ive  ve hicle  for the  production of income  be  ma inta ine d, individua lly or
collective ly, a t any pa rticula r leve l.

Misce llaneous.

6.1 This  Project Agreement sha ll be  governed by and construed in accordance  with
the  laws of the  Commonwealth of Virginia .

6.2 P rior to the  da te  15 da ys  be fore  the  S e curitie s  we re  s old, ne ithe r the  Borrowe r nor
a ny Re la te d P e rs on to  the  Borrowe r ha s  s old or de live re d a ny obliga tions  tha t a re
re a s ona bly e xpe cte d to be  pa id out of s ubs ta ntia lly the  s a m e  s ource  of funds  a s  the
S e curitie s . Ne ithe r the  Borrowe r nor a ny Re la te d  P e rs on to  the  Borrowe r will s e ll
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or de liver within 15 days after the  da te  hereof any obliga tions tha t a re  reasonably
expected to be paid out of substantially the same source of funds as the Securities.

6.3 All notice s  provide d for he re in s ha ll be  give n or ma de  in writing (inc luding,
without limita tion, by te le copy) a nd de live re d to the  Is s ue r a t the  "Addre s s  for
Notice s " s pe cifie d be low. All s uch communica tions  s ha ll be  de e me d to ha ve
be e n duly give n (i) whe n pe rs ona lly de live re d including, without limita tion, by
overnight ma il or courie r s e rvice , (ii) in the  cas e  of notice  by United S ta tes  ma il,
ce rtifie d or re gis te re d, pos ta ge  pre pa id, re turn re ce ipt re que s te d, upon re ce ipt
the re of, or (iii) in the  ca s e  of notice  by te le copy, upon tra ns mis s ion the re of,
provided s uch trans mis s ion is  promptly confirmed by e ithe r of the  me thods  s e t
forth in claus es  (i) or (ii) above  in each cas e  given or addres s ed as  provided for
here in. The  Address  for Notices  of the  Is suer is  as  follows :

Nationa l Rura l Utilitie s  Coopera tive  Finance  Corpora tion
2201 Coopera tive  Way
Herndon, Virginia  20171 -3025
Attention: Senior Vice  Pres ident - Member Services
Fax #703-709-6776

6.4 The Borrower represents  tha t it has  not been contacted by the  Inte rna l Revenue
S e rvice  or a ny is s ue r of bonds , the  proce e ds  of which we re  loa ne d to the
Borrowe r re ga rding a ny e xa mina tion of a ny ta x e xe mpt bonds  is sue d for the
benefit of the  Borrower. To the  bes t of the  knowledge  of the  Borrower, no such
obliga tions  of the  Borrowe r a re  curre ntly unde r e xa mina tion by the  Inte rna l
Revenue Service.

6.5 Any restriction or covenant contained herein need not be observed or may be
changed if such nonobservance or change will not result in the loss of any tax
credit under Section 54 of the Code for the purpose of federal income taxation to
which the Securities is otherwise entitled and the Borrower receives an opinion of
Bond Counsel to such effect and the Issuer agrees to such nonobservance or
change.

6.6 If a ny cla us e , provis ion or s e ction of this  P roje ct Agre e me nt is  rule d inva lid by
a ny court of compe te nt juris diction, the  inva lidity of s uch cla us e , provis ion or
section shall not affect any of the remaining clauses , sections  or provis ions  hereof

6.7 The te rms , provis ions , covenants  and conditions  of this  Project Agreement sha ll
bind and inure to the benefit of the respective successors  and ass igns  of the Issuer
and the  Borrower.

6.8 This  Project Agreement shall terminate  on the date  three (3) years  after the CREB
Maturity Da te ,

•
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The  unde rs igne d a cknowle dge  tha t this  P roje ct Agre e me nt is  give n a s  a  ba s is  for a n
opinion of the  law firm of Chapman and Cutle r LLP, Chicago, Illinois , and such firm is  he reby
authorized to re ly on this  Project Agreement.

DATED as of the day and year first above written.

SULPHUR SpRn~1Gs VALLEY ELECTRIC

COOPERATIVE, INC.

Title f»<s:4¢.:r-
\ I. 1 ' u

r

C
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EXHIBIT A

DEFINITIONS

"A]j'ilia ted Person " means any Person tha t (a ) a t any time during the  s ix months prior to
the  Closing Date , (i) has more  than five  percent of the  voting power of the  governing body of the
Issuer or the  Borrower in the aggregate  vested in its  directors, officers, owners, and employeesor
(ii) has more  than five  percent of the  voting power of its  governing body in the  aggregate  vested
in dire ctors , office rs , boa rd me mbe rs , owne rs , me mbe rs  or e mploye e s  of the  Is s ue r or the
Borrower or (b) during the  one -yea r pe riod beginning s ix months  prior to the  Clos ing Da te , (i)
the  composition of the  governing body of which is  modified or es tablished to re flect (directly or
indire ctly) re pre s e nta tion of the  inte re s ts  of the  Is s ue r or the  Borrowe r (or for which a n
a gre e me nt, unde rs ta nding, or a rra nge me nt re la ting to such a  modifica tion or e s ta blishme nt
during tha t one -yea r pe riod) or (ii) the  compos ition of the  gove rning body of the  Issue r or the
Borrowe r is  modifie d or e s ta blis he d to re fle ct (dire ctly or indire ctly) re pre s e nta tion of the
interests  of such Person (or for which an agreement, understanding, or a rrangement re la ting to
such a modification or establishment during that one-year period) .

"Bond Counse l" me a ns  Cha pma n a nd Cutle r LLP  or a ny othe r na tiona lly re cognize d
firm of a ttorneys experienced in the  fie ld of municipa l obliga tions  whose  opinions a re  genera lly
accepted by purchasers of municipal obligations.

"Closing Date " means the date the Issuer issues the Securities.

"Code " means the Internal Revenue Code of 1986, as amended.

"Cons tructe d P e rs ona l P rope rly" me a ns  ta ngible  pe rs ona l prope rty (or, if a cquire d
pursuant to a  s ingle  acquisition contract, properties) or Specia lly Developed Computer Software
if (i) a  subs tantia l portion of the  prope rty or prope rtie s  is  comple ted more  than s ix (6) months
after the  earlie r of the  date  construction or rehabilita tion commenced and the  date  the  Borrower
entered into an acquisition contract, (ii) based on the  reasonable  expecta tions of the  Borrower, if
a ny, or re pre s e nta tions  of the  pe rs on cons tructing the  prope rty, with the  e xe rcis e  of due
diligence , comple tion of construction or rehabilita tion (and de livery to the  issuer) could not have
occurred within tha t s ix-month pe riod, and (iii) if the  Borrower itse lf builds  or rehabilita te s  the
property, not more than 75 percent of the capita lizable  cost is  a ttributable  to property acquired by
the Borrower (e .g., components, raw materials, and other supplies).

"Construction Purposes " means capital expenditures that are allocable to the cost of Real
Property or Constructed Personal Property. Except as provided in the next succeeding sentence,
cons truction expenditure s  do not include  expenditure s  for a cquis itions  of inte re s ts  in land or
othe r exis ting rea l prope rty. Expenditure s  a re  not for the  acquis ition of an inte re s t in exis ting
rea l prope rty othe r than land if the  contract be tween the  se lle r and the  Borrower require s  the
se lle r to build or ins ta ll the  prope rly (e .g., a  turnkey contract), but only to the  extent tha t the
property has not been built or installed at the time the parties enter into the contract.
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"Control " means  the  posse ss ion, directly or indirectly through othe rs , of e ithe r of the
following discre tiona ry and non-minis te ria l rights  or Powers  ove r anothe r entity (i) to approve
and to remove  without cause  a  controlling portion of the  governing body of a  Controlled Entity,
or (ii) to require  the  use  of funds or assets of a  Controlled Entity for any purpose.

"Controlle d Entity" me a ns  a ny e ntity or one  of a  group of e ntitie s that is subject to
Control by a  Controlling Entity or group of Controlling Entitie s .

"Controlled Group " means a group of entities directly or indirectly subject to Control by
the same entity or group of entities, including the entity that has the Control of the other entities.

"Controlling Entity" means  any entity or one  of a  group of entitie s  directly or indirectly
having Control of any entities  or group of entities .

"CREB Maturity Da te  " shall have the meaning ascribed to it in the Loan Agreement.

"Governmental Body" means any State, territory, possession of the United States, the
District of Columbia, Indian tn'bal government, and any political subdivision thereof

"Mortgage  " means the mortgage and security agreement applicable  to substantia lly all of
the  properly of the  Borrower.

"Qualified Borrower" means (i) a mutual or cooperative electric company described in
Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body (as defined
above).

"Real Properly" means land and improvements to land, such as buildings or other
inherently permanent structures, including interests in real properly. For example, real property
includes wiring in a building, plumbing systems, central heating or air-conditioning systems,
pipes or ducts, elevators, escalators installed in a building, paved parking areas, roads, wharves
and docks, bridges, and sewage lines.

"Related Person " means any member of the same Controlled Group as the Issuer or the
Borrower and any person related to the Issuer or a Borrower within the meaning of
Section 144(a)(3) of the Code.

"Solar Energy Facility " means a facility using solar energy to produce electricity.

"Spe cia lly De ve lope d Compute r Softwa re " me a ns  a ny progra ms  or routine s  use d to
cause  a  computer to perform a  desired task or se t of tasks , and the  documenta tion required to
describe  and mainta in those  programs, provided tha t the  software  is  specia lly developed and is
functionally related and subordinate  to real property or other constructed personal property.

"Ta ngible  P e rs ona l P rope rty" me a ns  a ny ta ngible  prope rly othe r tha n re a l prope rty,
including inte re s ts  in ta ngible  pe rs ona l prope rly. For e xa mple , ta ngible  pe rsona l prope rty
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include s  ma chine ry tha t is  not a  s tructura l compone nt of a  building, subwa y ca rs , fire  trucks ,
automobiles, office  equipment, testing equipment, and furnishings.

0

CFC DOC
Az014-A-9051 -CB001 (JABLONJ )
117523-1



EXHIBIT B

UPDATED DESCRIPTION OF THE PROJECT

CFC Applica tion
Bond Proceeds Needed for Project:
Bond Allocation Requested and Received:

No. 21 Sulphur Springs  Valley EC, Inc.
$840,000
$840,000

Name of Project Willcox Unified School Dis trict Photovolta ic Sola r
Automobile  Parking Shade Structure

Project Street Address

Willcox High School
240 Bisbee Avenue
Willcox, AZ 85643

Willcox Middle  S chool
360 Bisbee Avenue
Willcox, AZ 85643

Willcox Elementa ry School
501 W. Delos Street
Willcox, AZ 85643

County Cochise  County

Individua l Name to Contact
Company Name
Street Address
City, S ta te , Zip
Telephone Number
Fa x

Jack Bla ir
Sulfur Springs  Va lle y Ele ctric Coope ra tive , Inc.
311 E. Wilcox Drive
Sierra  Vista , AZ 85635
(520) 515-3470
(520)458-3467

Updated Deta iled Description of the  Project: No changes.

De ta ils  of the  P roje ct a nd cos ts  of the  compone nts  s uch a s  la nd, s ite  pre p, e quipme nt,
installa tion, other dedicated facilities such as transmission, and capacity.

0
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EXHIBIT C

ORIGINAL DESCRIPTION OF THE PROJ ECT

[COPY oF EXHIBIT A To  ISSUER APPLICATION To THE IRS]
CLEAN RENEWABLE ENERGY BONDS APPLICATION

EXHIBIT A

SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.

WILLCOX UNIFIED SCHOOL DISTRICT PI-IOTOVOLTAIC SOLAR AUTOMOBILE PARKING SHADE
STRUCTURE

This  proje ct will pla ce  photovolta ic module s  cos ting $280,000 e a ch, tha t will produce  20 kW of
e le c tric ity in  the  a u tom obile  pa rldng  s ha de  s truc tu re s  in  the  th re e  Willcox Unifie d  S choo l
Dis trict s chool pa rking lots , a s  note d in ite m 9 of the  a pplica tion. The  P V s tructure  will provide
e lectricity to the  re spective  school a t no cha rge . The re  will a lso be  a  cable  connection to a
compute r in the  libra ry of e a ch school to show s tude nts  how the  sys te m is  working.

This  proje ct is  the  ide ntica l proje ct tha t Na vopa che  Ele ctric Coope ra tive  in Arizona  built in 200 l
tha t continue s  to function with no is sue s /proble ms .

S S VEC will ope ra te  a nd m a inta in the  s tnlcm re . Any e xce s s  powe r produce d will flow ba ck to
the  S S VEC grid.

The  P V s tructure s  a t the  s chools  will s ignifica ntly re duce  the ir e le ctric  bills ,  which ha ve  be e n
disproportiona te ly la rge  due  to the  pe r me te r monthly surcha rges  manda ted by the  Environmenta l
P ortfolio P rogra m (EP P ), a nd a pprove d by the  Arizona  Corpora tion Commiss ion. All cus tome rs
pa y the  EP P  fe e s  to S S VEC, which us e s  the m to fund re ne wa ble  e ne rgy proje cts . S ince  e a ch
s chool ha s  m a ny m e te rs , the y pa y the  EP P  a  dis proportiona te ly la rge  a m ount of dolla rs . The
be ne fit of re duce d e le ctric bills  will offse t the ir pa yme nts  into the  fund.

The  RFP  is sue d by S ulphur S prings  Va lle y Ele ctnlc Coope ra tive  follows .

1
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SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC.
A TOUCHSTONE ENERGY® COOPERATIVE

FOR THE ELECTRIC COOPERATIVES IN THE STATE OF ARIZONA

REQUEST
A

PROPOSAL

FOR

A Pl-IOTOVOLTAIC SYSTEM
USED FOR

CARPORT OR SHADE STRUCTURES
FOR

PUBLIC BUILDINGS

ISSUED: AUGUST 1, 2005

Na rra tive : The  Ele c tric  Coope ra tive s  in  Arizona  (Dunca n Va lle y EC, Gra ha m County
EC, Moha ve  EC, Na vopa che  EC, S ulphur S prings  Va lle y EC, Trico EC a nd Arizona  Ele c tric
P owe r Coope ra tive , Inc.) re que s t a  propos a l for a  modula r de s igne d s ys te m to s upply a  low to
30 kW P hotovolta ic (P V) s ys tem. S ys tem s ize  is  re la tive  to the  s pace  ava ilable  for the  P V pane ls
on each s ite . Sys tem may cons is t of multiple  free  s tanding modules  inte rconnected to mee t the  10
to 30 kW s ize  re quire me nt. Module s  to be  us e d a s  fre e  s ta nding ca rports  or fre e  s ta nding cove rs
for wa lkwa ys  to provide  s ha de . The s e  s ys te ms  a re  to be  us e d a t public buildings  to incre a s e  the
awarenes s  of PV s ys tems  and opera tions  and s ys tems  will be  s ized bas ed on the  ava ilable  s pace .
Base  pricing for 10, 15, 20, 25, and 30 kW sys tems  a re  reques ted (sys tems  may be  rounded to the
neares t kw incre me nt). The  inte rconne ction cos t from the  P V s ys te m to ne a re s t dis tribution
pa ne l will be  on a  ca s e  by ca s e  ba s is  due  to the  va ria tion in s ite s . This  RFP  is  not a ll-inclus ive
a nd contra ctor ma y include  othe r s pe cifica tions  or re quire me nts  the y fe e l a re  ne ce s s a ry for a
success ful venture .

This  RFP  is  re le a s e d on Augus t 1,2005 a nd re s pons e  mus t be  in a  writte n propos a l by
Octobe r 1, 2005. For que s tions  or cla rifica tion of de ta ils  ple a se  conta ct Albe rt Gome z (520-515-
3473) or Da vid Ba ne  (520-515-3472).

SCOPE OF WORK - THE CONTRACTOR WILL BE RESPONSIBLE FOR THE FOLLOWING:

Structural design of the suppom'ng PV structures (carport and walkway)
One line circuit diagrams for approval by local Cooperative 's  engineering department
Complete  wiring diagrams (to be  included in owner manual)
Isolation transformers as needed to meet the NEC
Purchase and installa tion of a ll components

¢
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•

•

•

•

•

•

•

•

Systems test period of 4-6 weeks prior to transfer of title  of equipment to site  owner
Any required Permits  (Coopera tive  will re imburse  actua l cost of permits)
Meter socket on the  A/C output of the  inverter(s)
Interconnection with Customers e lectric service
Fencing around inverters and other equipment as required for security and public safety
Project to meet or exceed SunWatts standards
Basic tra ining for s ite  owner / s ite  opera tor
Operators Manual

THE COOPERATIVE WILL PROVIDE THE FOLLOWING!

Meter to measure  AC output from PV system to owners e lectric panel
Written permiss ion from site  owner to build the  PV Module
Act as the  point of contact with the  insta lla tion Contractor on behalf of the  site  owner

STRUCTURALDESIGN REQUIREMENTS :

The  basic s tructure  is  to support the  PV ce lls  but must be  able  to work as  a  ca rport with
all the  required clearances. Support should be in a  cantilever style  to a llow easy parking, spacing
on ve rtica l supports  should be  in multiple s  of 10 fe e t to be  a ble  to ma tch typica l pa rking lot
spacing, height should allow the parking of full size  passenger vans, and structure  does not have
to be  water proof (providing shade to vehicles is  secondary to the  production of energy). Sample
profile  (to show intent not required design) is  on page  4. Idea l s tructure  would have  the  ability to
support PV panels  tha t would be  effective  if the  long side  of the  s tructure  is  in a  North-South as
well as East-West orientation.

PV DES1GN REQUIREMENTS :

•

•

PV panels shall have warranty for a  minimum of 15 years to cover ra ted output (output
degradation not to exceed 20% over life  of panel)
All sys tem components  will be  UL ce rtified
System will include  isola tion transformers per section 250-30 of the  NEC
Polyphase inverter with voltage to match customer's  system
Inverter to match capacity of project
15 year manufacturers warranty on Inverter (contractor may use an extended warranty

insurance policy to meet 15 year requirement)
Contractor will warranty repair labor a t 100% for firs t 5 years, 66% of labor for second 5

years, and 33% of labor for remaining 5 years, (limited to warranty repairs)
Interconnection costs  from site  of PV system to nearest practica l distribution panel will be

on a case by case basis, (site selection process will keep this as short as possible)

SUNWATTS REQUIREMENTS :

One-line drawings subject to approval by local Cooperative 's engineering department
Units  to opera te  in pa ra lle l with grid

0
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Includes protection for out of frequency problems
Low ha rmonics
Inverter must disconnect in the  event grid power is  lost
Lockable safety switch located between the inverter and meter socket

TRAINING REQUIREMENTS :

The  Contra ctor will provide  s ufficie nt time  with  the  s ite  owne r to  e xpla in  how to
disconne ct the  sys te m, loca te  inve rte r, ide ntify a ll junction boxe s  be twe e n the  module s , a nd
identify any sys tem warning lights  or displays . Contractor will a lso provide  sys tem manua l with
ba s ic ope ra ting ins tructions  a nd a ll the  a s s ocia te d wa rra nty informa tion a nd ma nufa cture r
contacts  lis ted.
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EXHIBIT D

MONTHLY DRAWDOWN SCHEDULE oF AMOUNTS To BE ADVANCED To THE
BORROWER PURSUANT To THE LOAN AGREEMENT

DATE on WHICH PROCEEDS ARE
EXPECTED TO BE EXPENDED

AMOUNTS OF PROCEEDS TO BE
EXPENDED

Augus t 25, 2008
September 1, 2008
September 8, 2008

$280,000
$280,000
$280,000
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S ULP HUR S P RINGS  VALLEY ELECTRIC COOP ERATIVE, INC.

To

NAT1ONAL RURAL UTILITIES
COOPERATIVE FMANCE CORPORATION

Is s ue r

LOAN AGREEMENT

Dated as of /2/ ,2002

Clean Renewable Energy Bonds
(Cooperative Renewable Energy Projects) Series 2008A

of National Rural Utilities Cooperative Finance Corporation
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LOAN AGREEMENT

LOAN AGREEMENT (this "Agreement") dated as of ,
between SULPHUR SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. ("Borrower"), a
corporation organized and existing.under the laws of the State of Arizona and NATIONAL RURAL
UTILITIES COOPERATIVE FINANCE CORPORATION ("CFC"), a cooperative association
organized and existing under the laws of the District of Columbia.

RECITALS

WHEREAS, the Borrower has applied to CFC for a loan for the purposes set forth in
Schedule 1 hereto, and CFC is willing to make such a loan to the Borrower on the terms and
conditions stated herein, and

WHEREAS, the Borrower has agreed to execute a promissory note to evidence an
indebtedness in the aggregate principal amount of the CFC Commitment (as hereinafter defined).

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree and bind themselves as follows:

ARTICLE I

DEFINITIONS

Section 1.01 For purposes of this Agreement, the following capitalized terms shall have the
following meanings (such definitions to be equally applicable to the singular and the plural form
thereof). Capitalized terms that are not defined herein shall have the meanings as set forth in the
Mortgage.

"Accounting Requirements" shall mean any system of accounts prescribed by a federal
regulatory authority having jurisdiction over the Borrower or, in the absence thereof, the requirements
of GAAP applicable to businesses similar to that of the Borrower.

"Advance" shall mean each advance of funds by CFC to the Borrower pursuant to the terms
and conditions of this Agreement, including the Initial Advance and the Primary Advance.

"Authorized Officer of the Borrower" means the Chairman, General Manager or Chief
Financial Officer of the Borrower or any other person authorized by the Board of the Borrower so to
act or any other person performing a function similar to the function performed by any such officer or
authorized person.

"Average DSC Ratio" shall mean the average of the Borrower's two highest annual DSC
Ratios during the most recent three calendar years.

"Bond Counsel" means an attorney at law or a firm of attorneys (designated by CFC and
acceptable to the Trustee) of nationally recognized standing in matters pertaining to the tax-exempt
nature of interest or tax credits on bonds issued by states and their political subdivisions, duly
admitted to the practice of law before the highest court of any state of the United States of America.
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"Business Day" shall mean any day that both CFC and the depository institution CFC
utilizes for funds transfers hereunder are open for business.

"CFC Commitment" shall have the meaning as defined in Schedule 1.

"CFC CREB Rate" shall mean the interest rate charged by CFC for loans made by CFC from
proceeds of the CREBs which rate shall not exceed one hundred and fifty basis points (150/100 of
1%) per annum.

"Closing Date" shall mean the date CFC issues the CREBs.

"Code" shall mean the Internal Revenue Code of 1986, as supplemented and amended.

"Completion Certificate" shall mean the certif icate of the Borrower required
Section 5.01 .p of this Agreement, substantially in the form of Exhibit C hereto.

by

"CREBs" shall mean the series of Securities issued by CFC to provide financing for the
Project.

"CREB Maturity Date" shall mean the maturity date of the CREBs, which shall be the
December 15th prior to the Maximum CREB Term Anniversary Date.

"Debt Service Coverage ("DSC") Ratio" shall mean the ratio determined as follows: for any
calendar year add (i) Operating Margins, (ii) Non-Operating Margins--Interest, (iii) Interest Expense,
(iv) Depreciation and Amortization Expense, and (v) cash received in respect of generation and
transmission and other capital credits, and divide the sum so obtained by the sum of all payments of
Principal and Interest Expense required to be made during such calendar year, provided, however,
that in the event that any amount of Long-Term Debt has been refinanced during such year, the
payments of Principal and Interest Expense required to be made during such year on account of
such refinanced amount of Long-Term Debt shall be based (in lieu of actual payments required to be
made on such refinanced amount of Long-Term Debt) upon the larger of (i) an annualization of the
payments required to be made with respect to the refinancing debt during the portion of such year
such refinancing debt is outstanding or (ii) the payment of Principal and Interest Expense required to
be made during the following year on account of such refinancing debt.

"Default Rate" shall mean a rate per annum equal to one hundred and fifty basis points
(150/100 of 1%).

"Depreciation and Amortization Expense" shall mean an amount constituting the
depreciation and amortization of the Borrower computed pursuant to Accounting Requirements.

"Determination of Tax Credit Ineligibility" shall mean a determination that a particular
series of Securities does not qualify for a tax credit for the owner thereof under Section 54 of the
Code, which determination shall be deemed to have been made upon the occurrence of the first to
occur of the following:

(a) the date on which CFC determines that there is a significant likelihood that a
particular series of  Securities may not qualify for a tax credit, i f  such determination is
supported by a written opinion of Bond Counsel to that effect, or
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(b) the date on which CFC shall receive notice in writing that the Trustee has been
advised by the owner of any Security that a particular series of Securities does not qualify for
a tax credit for the owner thereof, based upon a final determination made either by: (A) the
Internal Revenue Service in a published or private ruling or technical advice memorandum or
(B) any court of competent jurisdiction in the United States of America, as a result of a failure
by CFC or any borrower to observe any agreement or representation in the Tax Compliance
Agreement or a Loan Agreement or Project Agreement relating to the proceeds of the
Securities. Any such determination will not be considered final for this purpose unless the
Owner of the Securities involved in the proceeding or action resulting in the determination (i)
gives CFC and the Trustee prompt written notice of the commencement thereof and (ii) if
CFC agrees to pay all expenses in connection therewith and to indemnify such Owner of the
Securities against all liabilities in connection therewith, offers CFC an opportunity to contest
the determination, either directly or in the name of the Owner of the Securities, and until
conclusion of any review, if sought.

"Distributions" shall mean, with respect to the Borrower, any dividend, patronage refund,
patronage capital retirement or cash distribution to its members, or consumers (including but not
limited to any general cancellation or abatement of charges for electric energy or services furnished
by the Borrower). The term "Distribution" shall not include (a) a distribution by the Borrower to the
estate of a deceased patron, (b) repayment by the Borrower of a membership fee upon termination of
a membership, or (c) any rebate to a patron resulting f rom a cost abatement received by the
Borrower, such as a reduction of wholesale power cost previously incurred.

"Draw Period" shall have the meaning as described in Schedule 1 hereto.

"Environmental Laws" shall  mean al l  laws, rules and regulations promulgated by any
Governmental Authority, with which Borrower is required to comply, regarding the use, treatment,
discharge, storage, management, handling, manufacture, generation, processing, recycling,
distribution, transport, release of or exposure to any Hazardous Material.

"Equity" shal l  mean the aggregate of  the Borrower's equit ies and margins computed
pursuant to Accounting Requirements.

"Event of Default" shall have the meaning as described in Article VI hereof.

"Funds Requisition Statement" shall mean the certificate of the Borrower, in the form set
forth as Exhibit A to this Agreement, by which the Borrower will obtain an advance of funds from CFC
under the Loan.

"GAAP" shall mean generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board.

"Governmental Authority" shall mean the government of the United States of America, any
other nation or government, any state or other political subdivision thereof, whether state or local,
and any agency, authority, instrumentality, regulatory body, court or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative Powers or functions of or pertaining to
government.

"Hazardous Material" shall mean any (a) petroleum or petroleum products, radioactive
materials, asbestos-containing materials, polychlorinated biphenyls, lead and radon gas, and (b) any
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other substance designated as hazardous or toxic or as a pollutant or contaminant under any
Environmental Law.

"Indenture" shall mean the Indenture between CFC and U.S. Bank Trust Company National
Association, relating to the first issue of Securities, pursuant to which the Securities, including the
CREBs are issued, as supplemented and amended.

"Initial Advance" shall mean the Advance made by CFC on the Closing Date pursuant -to
Section 3.02.A hereof to fund a portion of CFC's costs in issuing the CREBs attributable to the CFC
Commitment, including, but not limited to, original issue discount, underwriting discount and other
costs of issuance, including, without limitation, rating agency costs and legal, underwriting and
Trustee expenses.

"Interest Expense" shall mean an amount constituting the interest expense with respect to
Long-Term Debt of the Borrower computed pursuant to Accounting Requirements. In computing
Interest Expense, there shall be added, to the extent not otherwise included, an amount equal to 33-
1/3% of the excess of Restricted Rentals paid by the Borrower over 2% of the Borrower's Equity.

"Lien" shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, security interest, encumbrance, lien, right of set off, claim or charge of any kind, including,
without limitation, any conditional sale or other title retention transaction, any lease transaction in the
nature thereof and any secured transaction under the Uniform Commercial Code.

"Loan" shall mean the loan made by CFC to the Borrower, pursuant to this Agreement and
the Note, in an aggregate principal amount not to exceed the CFC Commitment.

"Loan Capital Term Certificate" or "LCTC" shall mean a certificate, or book entry form of
account, evidencing the Borrower's purchase of equity in CFC.

"Loan Documents" shall mean this Agreement, the Note, the Mortgage, the Project
Agreement and all other documents or instruments executed, delivered or executed and delivered by
the Borrower and evidencing, securing, governing or otherwise pertaining to, the Loan.

"Long-Term Debt" shall mean an amount constituting the long-term debt of the Borrower
computed pursuant to Accounting Requirements.

"Maturity Date" shall mean the Payment Date immediately prior to the CREB Maturity Date
permitted for the CREBs under Section 54(e)(2) of the Code as in effect on the Closing Date.

"Maximum CREB Term Anniversary Date" shall mean the anniversary of the Closing Date
that occurs at the maximum term permitted for the CREBs under Section 54(e)(2) of the Code as in
effect on the Closing Date.

"Mortgage"shall have the meaning as described in Schedule 1 hereto.

"Mortgaged Property" shall have the meaning ascribed to it in the Mortgage.

"Non-Operating Margins--lnterest" shall mean the amount representing the interest
component of non-operating margins of the Borrower computed pursuant to Accounting
Requirements.
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"Note" shall mean the secured promissory note, payable to the order of CFC, executed by
the Borrower dated as of even date herewith, pursuant to this Agreement as identified on Schedule
1 hereto and shall include any substitute note or modification thereto.

"Obligations" shall mean any and all liabilities, obligations or indebtedness owing by the
Borrower to CFC, of any kind or description, irrespective of whether for the payment of money,
whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter
arising.

"Operating Margins" shall mean the amount of patronage capital and operating margins of
the Borrower computed pursuant to Accounting Requirements.

"Payment Date" shall mean the first (1st) day of each of March, June and September and
December.

"Payment Notice" shall mean a notice furnished by CFC to the Borrower that indicates the
amount of each payment of interest or interest and principal and the total amount of each payment
due.

"Permitted Encumbrances"shall have the meaning ascribed to it in the Mortgage.

"Person" shall mean natural persons, cooperatives, corporations, limited liability companies,
limited partnerships, general partnerships, limited liability partnerships, joint ventures, associations,
companies, trusts or other organizations, irrespective of whether they are legal entities, and
Governmental Authorities.

"Primary Advance" shall mean the Advance made by CFC to the Borrower pursuant to
Section 3.02.B hereof two Business Days after the Closing Date to reimburse Borrower for costs of
the Project.

"PrincipaI" shall mean the amount of principal billed on account of Long-Term Debt of the
Borrower computed pursuant to Accounting Requirements.

"Project" shall mean the project being financed pursuant to the Loan, as further described in
Schedule 1.

"Project Aeeount" means an account created pursuant to the Indenture within the Project
Fund related to the CREBs.

"Project Agreement" shall mean the Project Agreement, dated as of even date herewith,
executed by the Borrower with respect to the Project and the CREBs.

"Project Fund" means the Project Fund created and identified as such in the Indenture.

"Restricted Rentals" shall mean all rentals required to be paid under finance leases and
charged to income, exclusive of any amounts paid under any such lease (whether or not designated
therein as rental or additional rental) for maintenance or repairs, insurance, taxes, assessments,
water rates or similar charges. For the purpose of this definition the term "finance lease" shall mean
any lease having a rental term (including the term for which such lease may be renewed or extended
at the option of the lessee) in excess of three (3) years and covering property having an initial cost in
excess of $250,000 other than automobiles, trucks, trailers, other vehicles (including without
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limitation aircraft and ships), office, garage and warehouse space and office equipment (including
without limitation computers).

"Securities" shall mean one or more series of clean renewable energy bonds issued by CFC
under the Indenture.

"Subsidiary" as to any Person, shall mean a corporation, partnership, limited partnership,
limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by
reason of the happening of a contingency) to elect a majority of the board of directors or other
managers of such entity are at the time owned, or the management of which is otherwise controlled,
directly or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
qualified, all references to a "Subsidiary" or to "Subsidiaries" in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

"Tax Compliance Agreement" means a tax compliance certificate and agreement of CFC
with respect to a series of Securities, as accepted by the Trustee, as amended.

"Termination Certificate" shall mean the certif icate of the Borrower required by
Section 5.01 .Q of this Agreement, substantially in the form of Exhibit D hereto.

"TotaI Assets" shall mean an amount constituting the total assets of the Borrower computed
pursuant to Accounting Requirements.

"Total Utility Plant" shall mean the amount constituting the total utility plant of the Borrower
computed pursuant to Accounting Requirements.

"Trustee" shall mean U.S. Bank Trust Company National Association and its successors and
assigns.

ARTICLE ll

REPRESENTATIONS AND WARRANTIES

Section 2.01 The Borrower represents and warrants to CFC that as of the date of this
Agreement:

A. Good Standing. The Borrower is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization, is duly qualified to do
business and is in good standing in those states in which it is required to be qualified to conduct its
business. The Borrower is a member in good standing of CFC.

B. Subsidiaries and Ownership. Schedule 1 hereto sets forth a complete and accurate
list of the Subsidiaries of the Borrower showing the percentage of the Borrower's ownership of the
outstanding stock, membership interests or partnership interests, as applicable, of each Subsidiary.

c. Authority, Validity. The Borrower has the power and authority to enter into this
Agreement, the Note, the Project Agreement and the Mortgage, to make the borrowing hereunder, to
execute and deliver all documents and instruments required hereunder and to incur and perform the
obligations provided for herein, in the Note, in the Project Agreement and in the Mortgage, all of
which have been duly authorized by all necessary and proper action, and no consent or approval of

9
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any Person, including, as applicable and without limitation, members of the Borrower, which has not
been obtained is required as a condition to the validity or enforceability hereof or thereof.

Each of this Agreement, the Note, the Project Agreement and the Mortgage is, and when fully
executed and delivered will be, legal, valid and binding upon the Borrower and enforceable against
the Borrower in accordance wi th i ts terms,  subject  to appl icable bankruptcy,  insolv ency,
reorganization, moratorium or other laws affecting creditors' rights generally and subject to general
principles of equity.

D. No Conflicting Agreements. The execution and delivery of the Loan Documents
and performance by the Borrower of the obligations thereunder, and the transactions contemplated
hereby or thereby, will not: (i) violate any provision of law, any order, rule or regulation of any court or
other agency of government, any award of any arbitrator, the articles of incorporation or by-laws of
the Borrower, or any indenture, contract, agreement, mortgage, deed of trust or other instrument to
which the Borrower is a party or by which it or any of its property is bound, or (ii) be in conflict with,
result in a breach of or constitute (with due notice and/or lapse of time) a default under, any such
award, indenture, contract, agreement mortgage, deed of trust or other instrument or result in the
creation
assets of the Borrower.

or imposition of any Lien (other than contemplated hereby) upon any of the property or

The Borrower is not in default in any material respect under any agreement or instrument to which it
is a party or by which it is bound and no event or condition exists which constitutes a default, or with
the giving of notice or lapse of time, or both, would constitute a default under any such agreement or
instrument.

E. Taxes. The Borrower, and each of its Subsidiaries, has filed or caused to be filed all
federal, state and local tax returns which are required to be fined and has paid or caused to be paid
all federal, state and local taxes, assessments, and governmental charges and lev ies thereon,
including interest and penalties to the extent that such taxes, assessments, and governmental
charges and lev ies have become due, except for such taxes, assessments, and governmental
charges and levies which the Borrower or any Subsidiary is contesting in good faith by appropriate
proceedings for which adequate reserves have been set aside.

F. Licenses and Permits. The Borrower has duly obtained and now holds all licenses,
permits, certifications, approvals and the like necessary to own and operate its property and business
that are required by Governmental Authorities and each remains valid and in full force and effect.

G. Litigation. There are no outstanding judgments, suits, claims, actions or proceedings
pending or, to the knowledge of the Borrower, threatened against or affecting the Borrower, its
Subsidiaries or any of their respective properties which, if adversely determined, either individually or
collectively, would have a material adverse effect upon the business, operations, prospects, assets,
liabilities or financial condition of the Borrower or its Subsidiaries. The Borrower and its Subsidiaries
are not, to the Borrower's knowledge, in default or violation with respect to any judgment, order, writ,
injunction, decree, rule or regulation of any Governmental Authority which would have a material
adverse effect upon the business, operations, prospects, assets, liabilities or financial condition of the
Borrower or its Subsidiaries.

H. Financial Statements. The balance sheet of the Borrower as at the date identified in
Schedule 1 hereto, the statement of operations of the Borrower for the period ending on said date,
and the interim financial statements of the Borrower, all heretofore furnished to CFC, are complete
and correct. Said balance sheet fairly presents the financial condition of the Borrower as at said date
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and said statement of operations fairly reflects its operations for the period ending on said date. The
Borrower has no contingent obligations or extraordinary forward or long-term commitments except as
specifically stated in said balance sheet or herein. There has been no material adverse change in
the financial condition or operations of the Borrower from that set forth in said financial statements
except changes disclosed in writing to CFC prior to the date hereof.

|. Borrower's Legal Status. Schedule 1 hereto accurately sets forth: (i) the Borrower's
exact legal name, (ii) the Borrower's organizational type and jurisdiction of organization, (iii) the
Borrower's organizational identification number or accurate statement that the Borrower has none,
and (iv) the Borrower's place of business or, if more than one, its chief executive office as well as the
Borrower's mailing address if different.

J. Required Approvals. Other than the CREBs allocation received from the Internal
Revenue Serv ice, no license, consent or approval of any Governmental Authority is required to
enable the Borrower to enter into this Agreement, the Project Agreement, the Note and the
Mortgage, or to perform any of its Obligations provided for in such documents, including without
limitation (and if applicable), that of any state public utilities commission, any state public service
commission, and the Federal Energy Regulatory Commission, except as disclosed in Schedule 1
hereto, all of which the Borrower has obtained prior to the date hereof.

K. Compliance With Laws. The Borrower and each Subsidiary is in compliance, in all
material respects, with all applicable requirements of law and all applicable rules and regulations of
each Governmental Authority.

To the Borrower's knowledge, information and bel ief , neither this
Agreement nor any document, certificate or financial statement furnished to CFC by or on behalf of
the Borrower in connection herewith (all such documents, certificates and financial statements, taken
as a whole) contains any untrue statement of a material fact or omits to state any material feet
necessary in order to make the statements contained herein and therein not misleading.

L. Disclosure.

M. No Other Liens. As to property which is presently included in the description of
Mortgaged Property, the Borrower has not, without the prior written approval of CFC, executed or
authenticated any security agreement or mortgage, or filed or authorized any financing statement to
be filed with respect to assets owned by it, other than security agreements, mortgages and financing
statements in favor of CFC, except as disclosed in writing to CFC prior to the date hereof or relating
to Permitted Encumbrances.

n. Environmental Matters. Except as to matters which individually or in the aggregate
would not have a material adverse effect upon the business or financial condition of the Borrower or
its Subsidiaries, (i) Borrower is in compliance with all Environmental Laws (including, but not limited
to, having any required permits and licenses), (ii) there have been no releases (other than releases
remediated in compliance with Environmental Laws) from any underground or aboveground storage
tanks (or piping associated therewith) that are or were present at the Mortgaged Property, (i i i)
Borrower has not received written notice or claim of any violation of any Environmental Law, (iv)
there is no pending investigation of Borrower in regard to any Environmental Law, and (v) to the best
of Borrower's knowledge, there has not been any release or contamination (other than releases or
contamination remediated in compliance with Environmental Laws) resulting from the presence of
Hazardous Materials on property owned, leased or operated by the Borrower.

o . Project Agreement. As set forth in the Project Agreement, the Project constitutes "a
qualified project" as defined in Section 54(d)(2)(A) of the Code. As set forth in the Project Agreement,
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the Borrower constitutes currently, and will remain through the period that the CREBs remain
outstanding, "a Qualified Borrower", meaning a (i) mutual or cooperative electric company described
in Sections 501(c)(12) or 1381(a)(2)(C) of the Code, or (ii) a Governmental Body, which is defined as
any state, territory possession of the U.S., the District of Columbia, Indian tribal government, and any
political subdivision thereof. The statements, information and descriptions contained in the Project
Agreement are true, correct and complete, and do not contain any untrue statement or misleading
statement of a material fact, and do not omit to state a material fact required to be stated therein or
necessary to make the statements, information and descriptions containedtherein, in the light of the
circumstances under which they were made, not misleading, and the estimates and the assumptions
contained in the Project Agreement are reasonable and based on the best information available to
the Borrower.

ARTICLE III

LOAN

Section 3.01 Definitions. For purposes of this Article 3, the following capitalized terms shall
have the following meanings:

"Borrower's Annual Bond Repayment Amount" shall mean the amount determined by
dividing the CFC Commitment by the number of years from the Closing Date to the Maximum CREB
Term Anniversary Date, which amount shall be recalculated on the date CFC rescinds any excess
moneys pursuant to Section 3.05 or 3.06 hereof.

"Quarterly Bond Deposit Amount" shall mean for each Payment Date, the amount
determined by subtracting from the Quarterly Bond Repayment Amount the principal amount payable
by the Borrower pursuant to Section 3.03.A(ii)(b)(1) on such Payment Date.

"Quarterly Bond Repayment Amount" shall mean one-fourth (%) of the Borrowed's Annual
Bond Repayment Amount.

Seetion 3.02 Advances. The obligation of the Borrower to repay the Advances shall be
evidenced by the Note. The aggregate amount of all Advances made hereunder shall not exceed the
CFC Commitment. At the end of the Draw Period, CFC shall have no further obligation to make
Advances.

A. Initial Advance. Borrower hereby agrees that on the Closing Date, CFC shall
automatically, and without action by Borrower, make the Initial Advance. On the Closing Date, CFC
shall notify Borrower of the final amount of the Initial Advance and the amount of the CFC
Commitment remaining for Borrower to subsequently Advance.

B. Subsequent Advances.

(i) The Borrower may submit a request for the Primary Advance to CFC in writing (which
may be submitted by facsimile) no later than 12:00 noon local time at CFC's offices in
Herndon, Virginia seven Business Days prior to the Closing Date. The Primary
Advance may be requested in any amount up to the CFC Commitment. CFC shall
make the Primary Advance two Business Days after the Closing Date in the lesser of
(i) the aggregate amount of such requested Primary Advance, and (ii) the amount of
the CFC Commitment less the amount of the Initial Advance.
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(ii) Except as set forth in 3.02.A and 3.02.B(i) hereof, the Borrower shall submit its
request for an Advance to CFC in writing (which may be submitted by facsimile) no
later than 12:00 noon local time at CFC's offices in Herndon, Virginia at least two (2)
Business Days prior to the last Business Day of any calendar month. Borrower may
make multiple requests for Advances during any calendar month in any amount so
long as the aggregate amount of all Advances requested in such month is in an
amount not less than $100,000.00, provided, however that at such time as there
remains less than $100,000.00 available for Advance hereunder, Borrower may
request the entirety of such remaining amount. CFC shall make a single Advance to
Borrower on the first Business Day of the calendar month following Borrower's
request(s) for an Advance. Such Advance shall be in the aggregate amount of all
Advances requested by Borrower in the prior month, provided however that at such
time as there remains less than $100,000.00 available for Advance hereunder and
Borrower requests the entirety of such remaining amount, CFC shall Advance the
entirety of such remaining amount.

Section 3.03 Interest Rate and Payment. The Note shall be payable and bear interest as
follows:

A. Payments; Maturity; Amortization.

(i) The Note shall be due and payable on the Maturity Date.

(ii) On each Payment Date, the Borrower shall promptly pay the following:

(a) accrued interest on the principal amount of the Loan outstanding less the amount
of the Initial Advance, and

(b) the Quarterly Bond Repayment Amount, consisting of:

(1) the principal amount due on any outstanding Advances, determined on the
basis of a quarterly amortization schedule from the date of each Advance,
and

(2) the Quarterly Bond Deposit Amount.

(iii) If not sooner paid, any amount due on account of the unpaid principal, interest
accrued thereon and fees, if any, shall be due and payable on the Maturity Date.

(iv) Each Advance shall amortize on a level principal payment basis from the date thereof
through the Maturity Date.

(v) CFC will furnish to the Borrower a Payment Notice at least ten (10) days before each
Payment Date, provided, however, that CFC's failure to send a Payment Notice shall not constitute a
waiver by CFC or be deemed to relieve the Borrower of its obligation to make payments as and when
due as provided for herein.

(vi) No provision of this Agreement or of any Note shall require the payment, or permit the
collection, of interest in excess of the highest rate permitted by applicable law.

•

CFC LOANAG
AZ014-A-9051 -CB001 (JABLONJ )
117615-2



11

Borrower agrees that the records of, and all computations by, CFC (in whatever media they are
recorded or maintained) as to the amount of principal, interest, fees and Quarterly Bond Deposit
Amount due on the Loan shall be conclusive in the absence of manifest error.

B. Application of Payments. Each payment shall be applied to the Loan, first to any
fees, costs, expenses or charges other than interest or principal, second to interest accrued, third to
the Quarterly Bond Deposit Amount and the balance to principal.

C. Application of Bond Repayment Deposit. At such time as the aggregate amount
billed by CFC in any calendar year on account of amortized principal under this Agreement exceeds
the Borrower's Annual Bond Repayment Amount for such year, CFC shall apply a portion of the
Borrower's prior payments of the Quarterly Bond Deposit Amount in the amount of such overage to
principal then due. Until such time, Borrower's payments of the Quarterly Bond Deposit Amount shall
not reduce the amount of principal outstanding and subject to amortization. Any amount paid by the
Borrower under this Agreement on account of the Quarterly Bond Deposit Amount in excess of the
principal amount of the fully advanced Loan shall be refunded to the Borrower on the Maturity Date.

D. Interest Rate Computation. Each Advance except the initial Advance shall bear
interest at the CFC CREB Rate which shall apply until the Maturity Date. The Initial Advance shall
not bear interest. Interest on Advances shall be computed on the basis of a 30-day month and 360-
day year.

Section 3.04. Extraordinary Obligation to Prepay. Upon a Determination of Tax Credit
Ineligibility that subjects the CREBs to an extraordinary mandatory redemption due to a failure of the
Borrower to observe any agreement or representation in this Loan Agreement (as more particularly
described in paragraph (b) of the defined term "Determination of Tax Credit Ineligibility"), the
Borrower shall prepay the Loan, or such part thereof as determined by CFC, at such times and in
such amounts as determined by CFC within sixty (60) days of such determination together with a
prepayment premium prescribed by CFC pursuant to its policies of general application in effect from
time to time.

Section 3.05. Rescission of Excess Moneys, Fee. If the Borrower has not drawn down
the full amount of the CFC Commitment at (i) the time of filing the Completion Certificate under
Section 5.01P. hereof, (ii) the time of filing the Termination Certificate under 5.01Q. hereof, (iii) a
Determination of Tax Credit Ineligibility or (iv) the end of the Draw Period, a corresponding rescission
of the amount of principal available to be drawn on the Note as calculated by CFC shall automatically
be made without further action by the Borrower. CFC shall release the Borrower from its obligations
hereunder as to such rescinded portion, provided the Borrower complies with such terms and
conditions as CFC may impose for such release including, without limitation, payment of any
rescission fee that CFC may from time to time prescribe, pursuant to its policies of general
application.

Section 3.06. Cancellation of Excess Moneys. If the Borrower has not drawn down the full
amount of the CFC Commitment at the time CFC determines that it will cease making Advances
hereunder pursuant to Section 7.01 hereof, a corresponding cancellation of the amount of principal
available to be drawn on the Note as calculated by CFC shall automatically be made without action
by the Borrower.

Section 3.07. Default Rate. If Borrower defaults on its obligation to make a payment due
hereunder by the applicable Payment Date, and such default continues for thirty days thereafter, then

0
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beginning on the thirty-first day after the Payment Date and for so long as such default continues,
Advances shall bear interest at the Default Rate.

Section 3.08. Patronage Capital; Interest Rate Discounts. No patronage capital shall be
earned, and no interest rate discounts shall apply, to the Loan.

Section 3.09. Optional Prepayment. Except for prepayments made pursuant to
Section 3.04 hereof, no prepayment of any Advance, in whole or in part, may be made by the
Borrower.

ARTICLE IV

CONDITIONS OF LENDING

Section 4.01 The obligation of CFC to make any Advance hereunder is subject to
satisfaction of the following conditions in form and substance satisfactory to CFC:

A. Legal Matters. All legal matters incident to the consummation of the transactions
hereby contemplated shall be satisfactory to counsel for CFC.

B. Documents. CFC shall have been furnished with (i) the executed Loan Documents,
(ii) certified copies of all such organizational documents and proceedings of the Borrower authorizing
the transactions hereby contemplated as CFC shall require, (iii) an opinion of counsel for the Borrow-
er addressing such legal matters as CFC shall reasonably require, and (iv) all other such documents
as CFC may reasonably request.

C. Government Approvals. The Borrower shall have furnished to CFC true and correct
copies of all certificates, authorizations, consents, permits and licenses from Governmental
Authorities necessary for the execution or delivery of the Loan Documents or performance by the
Borrower of the obligations thereunder.

D. Representations and Warranties. The representations and warranties contained in
Article II shall be true on the date of the making of each Advance hereunder with the same effect as
though such representations and warranties had been made on such date, no Event of Default and
no event which, with the lapse of time or the notice and lapse of time would become such an Event of
Default, shall have occurred and be continuing or will have occurred after giving effect to each
Advance on the books of the Borrower, there shall have occurred no material adverse change in the
business or condition, financial or otherwise, of the Borrower, and nothing shall have occurred which
in the opinion of CFC materially and adversely affects the Borrower's ability to perform its obligations
hereunder.

E. Mortgage Recordation. The Mortgage (and any amendments, supplements or
restatements as CFC may require from time to time) shall have been duly filed, recorded or indexed
in all jurisdictions necessary (and in any other jurisdiction that CFC shall have reasonably requested)
to provide CFC a lien, subject to Permitted Encumbrances, on all of the Borrower's real property, all
in accordance with applicable law, and the Borrower shall have paid all applicable taxes, recording
and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

F. UCC Filings. Uniform Commercial Code financing statements (and any continuation
statements and other amendments thereto that CFC shall require from time to time) shall have been
duly filed, recorded or indexed in all jurisdictions necessary (and in any other jurisdiction that CFC
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shall have reasonably requested) to provide CFC a perfected security interest, subject to Permitted
Encumbrances, in the Mortgaged Property which may be perfected by the filing of a financing
statement, all in accordance with applicable law, and the Borrower shall have paid all applicable
taxes, recording and filing fees and caused satisfactory evidence thereof to be furnished to CFC.

G. Requisitions. The Borrower will requisition each Advance by submitting its written
requisition to CFC in the form attached as Exhibit A hereto. Requisitions for Advances shall be made
only for the purposes set forth in Schedule 1 hereto.

H. Other Information. The Borrower shall have furnished such other information as
CFC may reasonably require, including but not limited to (i) information regarding the specific
purpose for an Advance and the use thereof, (ii) feasibility studies, cash flow projections, financial
analyses and pro forma financial statements sufficient to demonstrate to CFC's reasonable
satisfaction that after giving effect to the Advance requested, the Borrower shall continue to achieve
the DSC ratio set forth in Section 5.01.A herein, to meet all of its debt service obligations, and
otherwise to perform and to comply with all other covenants and conditions set forth in this
Agreement, and (iii) any other information as CFC may reasonably request. CFC's obligation to
make any Advance hereunder is conditioned upon prior receipt and approval of the Borrowers
written requisition and other information and documentation, if any, as CFC may have requested
pursuant to this paragraph.

Issuance of Bonds. CFC shall have issued CREBs in an amount not less than the
CFC Commitment.

|.

J. CREB Allocation. CFC shall have received an allocation in the amount of the CFC
Commitment from the U.S. Department of Treasury for the Borrower's Project under its Securities
program.

K. Tax Credit Ineligibility. There shall have occurred no Determination of Tax Credit
Ineligibility with regard to the Borrower or the Project.

L. Bring Down Certificate. Two (2) Business Days prior to the Closing Date, the
Borrower shall furnish CFC with a certificate of an Authorized Officer of the Borrower in the form of
Exhibit B hereto, certifying that all of the representations and warranties set forth in Article ll hereof
are true on the Closing Date.

ARTICLE v

COVENANTS

Section 5.01 Affirmative Covenants. The Borrower covenants and agrees with CFC that
until payment in full of the Note and performance of all obligations of the Borrower hereunder:

A. Financial Ratios, Design of Rates. The Borrower shall achieve an Average DSC
Ratio of not less than 1.35. The Borrower shall not decrease its rates for electric service if it has
failed to achieve a DSC Ratio of 1.35 for the calendar year prior to such reduction subject only to an
order from a Governmental Authority properly exercising jurisdiction over the Borrower.

B. Loan Proceeds. The Borrower shall use the proceeds of this Loan solely for the
purposes identified on Schedule 1 hereto.

|
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c. Notice. The Borrower shall promptly notify CFC in writing of:

(i) any material adverse change in the business, operations, prospects, assets, liabilities
or financial condition of the Borrower,

(ii) the institution or threat of any litigation or administrative proceeding of any nature
involving the Borrower which could materially affect the business, operations, prospects, assets,
liabilities or financial condition of the Borrower,

the occurrence of an Event of Default hereunder, or any event that, with the giving of
notice or lapse of time, or both, would constitute an Event of Default.

(iii)

D. Default Notices. Upon receipt of  any notices with respect to a defaul t  by the
Borrower under the terms of any evidence of any indebtedness with parties other than CFC or of any
loan agreement, mortgage or other agreement relating thereto, the Borrower shall deliver copies of
such notice to CFC.

E. Annual Certificates.

(i) I
commencing with the year in which the init ial Advance hereunder shall  have been made, the
Borrower will deliver to CFC a written statement, in form and substance satisfactory to CFC, signed
by the Borrower's General Manager or Chief Executive Officer, stating that during such year, and that
to the best of said person's knowledge, the Borrower has fulf illed all of its obligations under this
Agreement, the Project Agreement, the Note, and the Mortgage throughout such year or, if there has
been a default in the fulfillment of any such obligations, specifying each such default known to said
person and the nature and status thereof.

W ithin one hundred twenty (120) days af ter the close of  each calendar year

(ii) The Borrower shall deliver to CFC within one hundred twenty (120) days of CFC's
written request, which shall be no more frequently than once every year, a certification, in form and
substance satisfactory to CFC, regarding the condition of the Mortgaged Property prepared by a
professional engineer satisfactory to CFC. The Borrower shall also deliver to CFC such other
information as CFC may reasonably request from time to time.

F. Loan Capital Term Certificate Purchase. The Borrower will purchase LCTCs, if
required, in an amount calculated pursuant to CFC's policies of general application and shall pay for
such LCTCs as required thereby. CFC's pol icies with respect to such LCTCs are set forth in
Schedule 1.

G. Financial Books; Financial Reports; Right of Inspection. The Borrower will at all
times keep, and safely preserve, proper books, records and accounts in which full and true entries
wil l  be made of  al l  of  the deal ings, business and af fairs of  the Borrower, in accordance with
Accounting Requirements. When requested by CFC, the Borrower will prepare and furnish CFC
from time to time, periodic financial and statistical reports on its condition and operations. All of such
reports shall be in such form and include such information as may be specified by CFC. within one
hundred twenty (120) days of the end of each calendar year during the term hereof, the Borrower
shall  furnish to CFC a ful l  and complete report of  i ts f inancial condition and statement of  i ts
operations as of the end of such calendar year, in form and substance satisfactory to CFC. In
addition, within one hundred twenty (120) days of the end of each the Borrower's fiscal years during
the term hereof, the Borrower shall furnish to CFC a full and complete consolidated and consolidating
report of its f inancial condition and statement of its operations as of the end of such f iscal year,

if
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audited and certified by independent certified public accountants nationally recognized or otherwise
satisfactory to CFC and accompanied by a report of such audit in form and substance satisfactory to
CFC, including without limitation a consolidated and consolidating balance sheet and the related
consolidated and consolidating statements of income and cash flow. CFC, through its
representatives, shall at all times during reasonable business hours and upon prior notice have
access to, and the right to inspect and make copies of, any or all books, records and accounts, and
any or all invoices, contracts, leases, payrolls, canceled checks, statements and other documents
and papers of every kind belonging to or in the possession of the Borrower or in anyway pertaining to
its property or business.

H. Notice of Additional Secured Debt. The Borrower will notify CFC promptly in writing
if it incurs any additional secured indebtedness other than indebtedness to CFC or indebtedness
otherwise provided for in the Mortgage.

I. Funds Requisition. The Borrower agrees (i) that CFC may rely conclusively upon the
written instructions submitted to CFC in the Borrower's written request for an Advance hereunder,
(ii) that such instructions shall constitute a covenant under this Agreement to repay the Advanee in
accordance with such instructions, the applicable Note, the Mortgage, the Project Agreement and
this Agreement, and (iii) to request Advances only for the purposes set forth in Schedule 1 hereto.

J. Compliance With Laws. The Borrower and each Subsidiary shall remain in
compliance, in all material respects, with all applicable requirements of law and applicable rules and
regulations of each Governmental Authority.

K. Taxes. The Borrower shall pay, or cause to be paid all taxes, assessments or
governmental charges lawfully levied or imposed on or against it and its properties prior to the time
they become delinquent, except for any taxes, assessments or charges that are being contested in
good faith and with respect to which adequate reserves as determined in good faith by the Borrower
have been established and are being maintained.

L. Further Assurances. The Borrower shall execute any and all further documents,
financing statements, agreements and instruments, and take all such further actions (including the
filing and recording of financing statements, fixture filings, mortgages, deeds of trust and other
documents), which may be required under any applicable law, or which CFC may reasonably
request, to effectuate the transactions contemplated by the Loan Documents or to grant, preserve,
protect or perfect the Liens created or intended to be created thereby. The Borrower also agrees to
provide to CFC, from time to time upon request, evidence reasonably satisfactory to CFC as to the
perfection and priority of the Liens created or intended to be created by the Loan Documents.

M. Environmental Covenants. Borrower shall:

(i) at its own cost, comply in all material respects with all applicable Environmental Laws,
including, but not limited to, any required remediation, and

(ii) if it receives any written communication alleging Borrowel*s violation of any
Environmental Law, provide CFC with a copy thereof within ten (10) Business Days after receipt, and
promptly take appropriate action to remedy, cure, defend, or otherwise affirmatively respond to the
matter.

N. Limitations on Loans, Investments and Other Obligations. The aggregate amount
of all purchases, investments, loans, guarantees, commitments and other obligations described in

v
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Section 5.02.D(i) of this Agreement shall at all times be less than fifteen percent (15%) of Total Utility
Plant or fifty percent (50%) of Equity, whichever is greater.

O. Tax Status of the CREBs. The Borrower shall utilize the Project or cause it to be
utilized as provided in the Project Agreement until the CREB Maturity Date. No use will be made of
the proceeds of the CREBs other than as set forth herein and in the Project Agreement and no
changes will be made in the Project or in the operation or beneficial use thereof (including, without
limiting the generality of the foregoing, the use of the Project by the Borrower or any related person)
without an opinion of Bond Counsel that such a use or change will not adversely affect the eligibility
of the CREBs to qualify for a tax credit for the owner thereof, for federal income tax purposes. The
Borrower agrees and warrants that it will not take or authorize or permit any action to be taken and
has not taken or authorized or permitted any action to be taken and will not fail to take any action to
comply with the Project Agreement which adversely affects the eligibility of the CREBs to qualify for a
tax credit for the owner thereof, for federal income tax purposes. This agreement and warranty shall
survive the termination of this Agreement.

p. Completion Certificate. The Borrower shall submit to CFC within 30 days after the
completion of the Project, a Completion Certificate signed by an Authorized Officer of the Borrower.

Q. Termination Certificate. If  the Borrower determines that the Project wil l  not be
completed as described in Sect ion 5.01.P above, then the Borrower shal l  submit to CFC a
Termination Certificate, within 30 days of a determination that:

(i)
Project, and

no further acquisition, construction or installation will occur with respect to the

(ii) the Borrower does not intend to make any further Advances.

R. Other Information. The Borrower shall furnish such other information as CFC may
reasonably require relating to the Project.

Section 5.02 Negative Covenants. The Borrower covenants and agrees with CFC that until
payment in ful l  of  the Note and performance of  al l  obligations of  the Borrower hereunder, the
Borrower will not, directly or indirectly, without CFC's prior written consent;

A. Limitations on Mergers. Consolidate with, merge, or sell all or substantially all of its
business or assets, or enter into an agreement for such consolidation, merger or sale, to another
entity or person unless such action is either approved, as is evidenced by the prior written consent of
CFC, or the purchaser, successor or resulting corporation is or becomes a member in good standing
of  CFC and assumes the due and punctual  payment of  the Note and the due and punctual
performance of the covenants contained in the Mortgage and this Agreement.

B. Limitations on Sale,  Lease or Transfer of  Capi ta l  Assets;  Appl i cat i on o f
Proceeds. Sell, lease or transfer (or enter into an agreement to sell, lease or transfer) any capital
asset, except in accordance with this Section 5.02.B. If no Event of Default (and no event which with
notice or lapse of time and notice would become an Event of Default) shall have occurred and be
continuing, the Borrower may, without the prior written consent of CFC, sell, lease or transfer (or
enter into an agreement to sell, lease or transfer) any capital asset in exchange for fair market value
consideration paid to the Borrower if the value of such capital asset is less than five percent (5%) of
Total Utility Plant and the aggregate value of capital assets sold, leased or transferred in any 12-
month period is less than ten percent (10%) of Total Utility Plant.
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c. Limitation on Dividends, Patronage Refunds and Other Distributions.

(i) Make Distributions in any calendar year if, after giving effect to the Distribution, the total
Equity of the Borrower will be less than twenty percent (20%) of its Total Assets.

(ii) If, after giving effect to the Distribution, the total Equity of the Borrower will be less than
twenty percent (20%) of its Total Assets, then the Borrower may nevertheless make Distributions of
up to thirty percent (30%) of its total margins for the preceding calendar year.

(iii) Notwithstanding anything to the contrary in subparagraphs (i) and (ii) above, the Borrower
shall not make any Distribution without the prior written consent of CFC if an Event of Default under
this Agreement has occurred and is continuing.

D. Limitations on Loans, Investments and Other Obligations.

(i) (a) Purchase, or make any commitment to purchase, any stock, bonds, notes, debentures,
or other securities or obligations of or beneficial interests in, (b) make, or enter into a commitment to
make, any other investment, monetary or otherwise, in, (c) make, or enter into a commitment to
make, any loan to, or (d) guarantee, assume, or otherwise become liable for, or enter into a
commitment to guarantee, assume, or otherwise become liable for, any obligation of any Person if,
after giving effect to such purchase, investment, loan, guarantee or commitment, the aggregate
amount thereof would exceed the greater of fifteen percent (15%) of Total Utility Plant or fifty percent
(50%) of Equity.

(ii) The following shall not be included in the limitation of purchases, investments, loans and
guarantees in (i) above: (a) bonds, notes, debentures, stock, or other securities or obligations issued
by or guaranteed by the United States or any agency or instrumentality thereof, (b) bonds, notes,
debentures, stock, commercial paper, subordinated capital certificates, or any other security or
obligation issued by CFC or by institutions whose senior unsecured debt obligations are rated by at
least two nationally recognized rating organizations in either of their two highest categories, (c)
investments incidental to loans made by CFC, (d) any deposit that is fully insured by the United
States, (e) loans and grants made by any Governmental Authority to the Borrower under any rural
economic development program, but only to the extent that such loans and grants are non-recourse
to the Borrower, and (f) unretired patronage capital allocated to the Borrower by CFC, a cooperative
from which the Borrower purchases electric power, or a statewide cooperative association of which
Borrower is a member.

(iii) In no event may the Borrower take any action pursuant to subsection (i) if an Event of
Default under this Agreement has occurred and is continuing,

E. Organizational Change. Change its type of organization or other legal structure,
except as permitted by Section 5.02.A. hereof, in which case the Borrower shall provide at least 30
days prior written notice to CFC together with all documentation reflecting such change as CFC may
reasonably require.

F. Notice of Change in Borrower Information. Change its (i) state of incorporation, (ii)
legal name, (iii) mailing address, or (iv) organizational identification number, if it has one, unless the
Borrower provides written notice to CFC at least thirty (30) days prior to the effective date of any
such change together with all documentation reflecting any such change as CFC may reasonably
require.

0
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ARTICLE VI

EVENTS OF DEFAULT

Section 6.01 The following shall be "Events of Default" under this Agreement:

A. Representations and Warranties. Any representation or warranty made by the
Borrower herein, or in any of the other Loan Documents, or in any certificate or financial statement
furnished to CFC hereunder or under any of the other Loan Documents shall prove to be false or
misleading in any material respect.

B. Payment. The Borrower shall fail to pay (whether upon stated maturity, by
acceleration, or otherwise) any principal, interest, premium (if any) or other amount payable under
the Note and the Loan Documents within five (5) Business Days after the due date thereof.

c. Other Covenants.

(i) No Grace Period. Failure of the Borrower to observe or perform any covenant
or agreement contained in the Project Agreement or in Sections 5.01 .A, 5.01 .B,
5.01.D, 5.01.E, 5.01 .G, 5.01 .|, 5.01.N, 5.01.0 and 5.02 of this Agreement.

(ii) Thirty Day Grace Period. Failure of the Borrower to observe or perform any
other covenant or agreement contained in this Agreement or any of the other Loan
Documents, which shall remain unremedied for thirty (30) calendar days after written
notice thereof shall have been given to the Borrower by CFC.

D. Legal Existence, Permits and Licenses. The Borrower shall forfeit or otherwise be
deprived of (i) its authority to conduct business in the jurisdiction in which it is organized or in any
other jurisdiction where such authority is required in order for the Borrower to conduct its business in
such jurisdiction or (ii) permits, easements, consents or licenses required to carry on any material
portion of its business.

E. Other CFC Obligations. The Borrower shall be in breach or default of any
Obligation, which breach or default continues uncured beyond the expiration of any applicable grace
period.

F. Other Obligations. The Borrower shall (i) fail to make any payment of any principal,
premium or any other amount due or interest on any indebtedness with parties other than CFC which
shall remain unpaid beyond the expiration of any applicable grace period, or (ii) be in breach or
default with respect to any other term of any evidence of any other indebtedness with parties other
than CFC or of any loan agreement, mortgage or other agreement relating thereto which breach or
default continues uncured beyond the expiration of any applicable grace period, if the effect of such
failure, default or breach is to cause the holder or holders of that indebtedness to cause that
indebtedness to become or be declared due prior to its stated maturity (upon the giving or receiving
of notice, lapse of time, both or othennise).

G. Involuntary Bankruptey. An involuntary case or other proceeding shall be
commenced against the Borrower seeking liquidation, reorganization or other relief with respect to it
or its debts under bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian or other similar official of it or any substantial
part of its property and such involuntary case or other proceeding shall continue without dismissal or
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stay for a period of sixty (60) days, or an order for relief shall be entered against the Borrower under
the federal bankruptcy laws or applicable state law as now or hereafter in effect.

H. Insolvency. The Borrower shall commence a voluntary case or other proceeding
seeking liquidation, reorganization or other relief with respect to itself or its debts under any
bankruptcy, insolvency or other similar law now or hereafter in effect or seeking the appointment of a
trustee, receiver, liquidator, custodian or other similar official of it or any substantial part of its
property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an ,
assignment for the benefit of creditors, or shall admit in writing its inability to,
to, pay its debts as they become due, or shall take any action to authorize any of the foregoing.

involuntary case or proceeding commenced against it or shall make a general
or be generally unable

I. Dissolution or Liquidation. Other than as provided in subsection H. above, the
dissolution or liquidation of the Borrower, or failure by the Borrower promptly to forestall or remove
any execution, garnishment or attachment of such consequence as will impair its ability to continue
its business or fulfill its obligations and such execution, garnishment or attachment shall not be
vacated within sixty (60) days. The term "dissolution or liquidation of the Borrower", as used in this
subsection, shall not be construed to include the cessation of the corporate existence of the Borrower
resulting either from a merger or consolidation of the Borrower into or with another corporation
following a transfer of all or substantially all its assets as an entirety, under the conditions set forth in
Section 5.02.A.

J. Material Adverse Change. Any material adverse change in the business or
condition, financial or otherwise, of the Borrower.

K. Monetary Judgment. The Borrower shall suffer any money judgment not covered by
insurance, writ or warrant of  attachment or similar process involv ing an amount in excess of
$100,000 and shall not discharge, vacate, bond or stay the same within a period of sixty (60) days.

L. Nonmonetary Judgment. One or more nonmonetary judgments or orders (including,
without limitation, injunctions, writs or warrants of attachment, garnishment, execution, distrait,
replevin or similar process) shall be rendered against the Borrower that, either individually or in the
aggregate, could reasonably be expected to have a material adverse effect upon the business,
operations, prospects, assets, liabilities or financial condition of the Borrower.

ARTICLE VII

REMEDIES

Section 1.01 If any of the Events of Default listed in Section 6 hereof shall occur after the
date of this Agreement and shall not have been remedied within the applicable grace periods
specified therein, then CFC may:

(i)

(ii)

Cease making Advances hereunder,

Declare all unpaid principal outstanding on the Note, all accrued and unpaid interest
thereon, and all other Obligations to be immediately due and payable and the same
shall thereupon become immediately due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived,

0
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(iii) Exercise rights of setoff or recoupment and apply any and all amounts held, or hereby
held, by CFC or owed to the Borrower or for the credit or account of the Borrower
against any and al l  of  the Obligations of  the Borrower now or hereaf ter existing
hereunder or under the Note,  including,  but  not  l im i ted to,  patronage capi tal
allocations and retirements, money due to Borrower from equity certificates purchased
from CFC, and any membership or other fees that would otherwise be returned to
Borrower but excluding any LCTCs purchased by the Borrower pursuant to this
Agreement. The rights of CFC under this section are in addition to any other rights
and remedies (including other rights of setoff or recoupment) which CFC may have.
The Borrower waives all rights of setoff, deduction, recoupment or counterclaim,

(iv) Pursue al l  r ights and remedies avai lable to CFC that are contemplated by the
Mortgage and the other Loan Documents in the manner, upon the conditions, and with
the effect provided in the Mortgage and the other Loan Documents, including, but not
limited to, a suit for specific performance, injunctive relief or damages,

(v) Pursue any other rights and remedies available to CFC at law or in equity.

Nothing herein shall limit the right of CFC to pursue all rights and remedies available to a creditor
following the occurrence of an Event of Default. ,
cumulative and concurrent, and recourse to one or more rights or remedies shall not constitute a
waiver of any other right, power or remedy.

Each right power and remedy of CFC shall be

ARTICLE VIII

MISCELLANEOUS

Section 8.01 Notices. All notices, requests and other communications provided for herein
including, without l imitation, any modif ications of, or waivers, requests or consents under, this
Agreement shall be given or made in writing (including, without limitation, by telecopy) and delivered
to the intended recipient at the "Address for Notices" specified below, or, as to any party, at such
other address as shal l  be designated by such party in a notice to each other party. Al l  such
communications shall be deemed to have been duly given (i) when personally delivered including,
without limitation, by overnight mail or courier service, (ii) in the case of notice by United States mail,
certified or registered, postage prepaid, return receipt requested, upon receipt thereof, or (iii) in the
case of notice by telecopy, upon transmission thereof, prov ided such transmission is promptly
conf irmed by either of  the methods set forth in clauses (i) or (i i) above in each case given or
addressed as provided for herein. The Address for Notices of each of the respective parties is as
follows:

National Rural Utilities Cooperative Finance Corporation
2201 Cooperative Way
Herndon, Virginia 20171-3025
Attention: Senior Vice President - Member Services
Fax # 703-709-6776

The Borrower:

The address set forth in
Schedule 1 hereto
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Section 8.02 Expenses. Borrower shall reimburse CFC for any reasonable costs and
out-of-pocket expenses paid or incurred by CFC (including, without limitation, reasonable fees and
expenses of outside attorneys, paralegals and consultants) for all actions CFC takes, (a) to enforce
the payment of any Obligation, to effect collection of any Mortgaged Property, or in preparation for
such enforcement or collection, (b) to institute, maintain, preserve, enforce and foreclose on CFC's
security interest in or Lien on any of the Mortgaged Property, whether through judicial proceedings or
otherwise, (c) to restructure any of the Obligations, (d) to review, approve or grant any consents or
waivers hereunder, (e) to prepare, negotiate, execute, deliver, review, amend or modify this
Agreement, (f) to prepare, negotiate, execute, deliver, review, amend or modify any other
agreements, documents and instruments deemed necessary or appropriate by CFC in connection
with any of the foregoing, and (g) to obtain any opinions required to be furnished upon a
Determination of Tax credit ineligibility and an extraordinary prepayment as set forth in Section 3.04
hereof or a rescission of excess money as set forth in Section 3.05 or a cancellation of excess
moneys as set forth in Section 3.06.

The amount of all such expenses identified in this Section 8.02 shall be secured by the
Mortgage and shall be payable upon demand, and if not paid, shall accrue interest at the Default
Rate.

Section 8.03 Late Payments. If payment of any amount due hereunder is not received at
CFC's office in Herndon, Virginia, or such other location as CFC may designate to the Borrower
within five (5) Business Days al'ter the due date thereof, the Borrower will pay to CFC, in addition to
all other amounts due under the terms of the Loan Documents, any late payment charge as may be
fixed by CFC from time to time pursuant to its policies of general application as in effect from time to
time.

Section 8.04. Non-Business Day Payments. If any payment to be made by the Borrower
hereunder shall become due on a day which is not a Business Day, such payment shall be made on
the next succeeding Business Day and such extension of time shall be included in computing any
interest in respect of such payment.

Section 8.05 Filing Fees. To the extent permitted by law, the Borrower agrees to pay all
expenses of CFC (including the reasonable fees and expenses of its counsel) in connection with the
filing, registration, recordation or perfection of the Mortgage and any other security instruments as
may be required by CFC in connection with this Agreement, including, without limitation, all
documentary stamps, recordation and transfer taxes and other easts and taxes incident to execution,
filing, registration or recordation of any document or instrument in connection herewith. The Borrower
agrees to save harmless and indemnify CFC from and against any liability resulting from the failure to
pay any required documentary stamps, recordation and transfer taxes, recording costs, or any other
expenses incurred by CFC in connection with this Agreement. The provisions of this subsection shall
survive the execution and delivery of this Agreement and the payment of all other amounts due under
the Loan Documents.

Section 8.06 Waiver; Modification. No failure on the part of CFC to exercise, and no delay
in exercising, any right or power hereunder or under the other Loan Documents shall operate as a
waiver thereof, nor shall any single or partial exercise by CFC of any right hereunder, or any
abandonment or discontinuance of steps to enforce such right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. No modification or waiver of any
provision of this Agreement, the Note or the other Loan Documents and no consent to any departure
by the Borrower therefrom shall in any event be effective unless the same shall be in writing by the

•
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party granting such modification, waiver or consent, and then such modification, waiver or consent
shall be effective only in the specific instance and for the purpose for which given.

SECTION 8.07
JURY TRIAL.

GOVERNING LAW; SUBMISSION TO JURISDICTION; WAIVER OF

(A) THE PERFORMANCE AND CONSTRUCTION OF THIS AGREEMENT AND THE NOTE
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
COMMONWEALTH OF VIRGINIA.

(B) THE BORROWER HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF
THE UNITED STATES COURTS LOCATED IN VIRGINIA AND OF ANY STATE COURT SO
LOCATED FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE BORROWER
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTIONS THAT IT MAY NOW OR HEREAFTER HAVE TO THE ESTABLISHING OF THE
VENUE OF ANY SUCH PROCEEDINGS BROUGHT IN SUCH A COURT AND ANY CLAIM THAT
ANY SUCH PROCEEDING HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C) THE BORROW ER AND CFC EACH HEREBY IRREVOCABLY W AIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 8.08 INDEMNIFICATION. THE BORROWER HEREBY INDEMNIFIES AND
AGREES To HOLD HARMLESS,  AND DEFEND CFC AND ITS MEMBERS,  DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS, ATTORNEYS AND REPRESENTATIVES (EACH AN
"INDEMNITY") FOR, FROM, AND AGAINST ALL CLAIMS, DAMAGES, LOSSES, LIABILITIES,
COSTS, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COSTS AND EXPENSES OF
LITIGATION AND REASONABLE ATTORNEYS' FEES) ARISING FROM ANY CLAIM OR DEMAND
IN RESPECT OF THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, THE MORTGAGED
PROPERTY, OR THE TRANSACTIONS DESCRIBED IN THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS AND ARISING AT ANY TIME, WHETHER BEFORE OR AFTER PAYMENT
AND PERFORMANCE OF ALL OBLIGATIONS UNDER THIS AGREEMENT AND THE OTHER
LOAN DOCUMENTS IN FULL, EXCEPTING ANY SUCH MATTERS ARISING SOLELY FROM THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF CFC OR ANY INDEMNITEE INCLUDING
WITHOUT LIMITATION ANY DETERMINATION MADE OR OTHER ACTION TAKEN BY CFC
PURSUANT TO SECTIONS 3.04, 3.05 and 3.06 OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN SECTION 8.10 HEREOF, THE OBLIGATIONS
IMPOSED UPON THE BORROWER BY THIS SECTION SHALL SURVIVE THE REPAYMENT OF
THE NOTE, THE TERMINATION OF THIS AGREEMENT AND THE TERMINATION OR RELEASE
OF THE LIEN OF THE MORTGAGE.

Section 8.09 Complete Agreement. This Agreement, together with the schedules to this
Agreement, the Note and the other Loan Documents, and the other agreements and matters referred
to herein or by their terms referring hereto, is intended by the parties as a final expression of their
agreement and is intended as a complete statement of the terms and conditions of their agreement.
In the event of any conflict in the terms and provisions of this Agreement and any other Loan
Documents, the terms and provisions of this Agreement shall control.

0
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Section 8.10 Survival, Successors and Assigns. All covenants, agreements,
representations and warranties of the Borrower which are contained in this Agreement shall survive
the execution and delivery to CFC of the Loan Documents and the making of the Loan hereunder
and shall continue in full force and effect until all of the obligations under the Loan Documents have
been paid in full. All covenants, agreements, representations and warranties of the Borrower which
are contained in this Agreement shall inure to the benefit of the successors and assigns of CFC. The
Borrower shall not have the right to assign its rights or obligations under this Agreement without the
prior written consent of CFC, except as provided in Section 5.02.A hereof.

Section 8.11 Use of Terms. The use of the singular herein shall also refer to the plural, and
vice versa.

Section 8.12 Headings. The headings and sub-headings contained in this Agreement are
intended to be used for convenience only and do not constitute part of this Agreement.

Section 8.13 Severability. If any term, provision or condition, or any part thereof, of this
Agreement, the Note or the other Loan Documents shall for any reason be found or held invalid or
unenforceable by any governmental agency or court of competent jurisdiction, such invalidity or
unenforceability shall not affect the remainder of such term, provision or condition nor any other term,
provision or condition, and this Agreement, the Note and the other Loan Documents shall survive and
be construed as if such invalid or unenforceable term, provision or condition had not been contained
therein.

Section 8.14 Binding Effect. This Agreement shall become effective when it shall have
been executed by both the Borrower and CFC and thereafter shall be binding upon and inure to the
benefit of the Borrower and CFC and their respective successors and assigns.

Section 8.15 Counterparts. This Agreement may be executed in one or more counterparts,
each of which will be deemed an original and all of which together will constitute one and the same
document. Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.

Section 8.16 Disclosure. This Agreement and any other Loan Document may be shared
by CFC with such Persons as shall be required in order to facilitate the issuance of the CREBs,
including, but not limited to, its attorneys, underwriters and investors in the CREBs.

Section 8.17 Schedule 1. Schedule 1 attached hereto is an integral part of this Agreement.

C
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
as of the day and year first above written.

(SEAL)

SULPHUR SPRINGS VALLEY
ELECTRIC COOPERATIVE, INC.

By: q \. 1

Title: 4.51 &4Jl'

Attest:
¢c"rata.'y

CHEDEN w. HUBEFI
CHIEF EXECUTIVE OFFICER

(SEAL)

By:

NATIONAL RURAL UTILITIES
COOPERATIVE FINANCE CORPORATION

Assistant Secretary-Treasurer

Attest:
Assistant Secretary-Treasurer
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SCHEDULE 1

The purpose of this loan is to finance (i) the reimbursement of the cost of the Project of the
Borrower, including any reasonable costs and expenses incurred by the Borrower in
connection with financing the Project, as described and permitted by the terms of the Project
Agreement and (ii) a portion of CFC's costs in issuing the CREBs as set forth in Section
3.02.A.

The Project of the Borrower being financed by the Loan (funded by proceeds of the CREBs)
constitutes the following clean renewable energy facilities:

Willcox Unified School District Photovoltaic Solar Automobile Parking Shade Structure

This project will place photovoltaic modules costing $280,000 each, that will produce 23 kW
of electricity in the shade structures in the three Willcox unified School Distriet schools. The
PV structure will provide electricity to the respective school with excess power flowing to the
Borrower's system.

Subject to the terms of this Agreement, CFC has agreed to loan to the Borrower from
proceeds of the CREBs, an amount not to exceed $840,000.00 (the "CFC Commitment").

Draw Period shall mean the period beginning on the Closing Date and ending on the date that
is five (5) years thereafter.

The Borrower shall not purchase the LCTCs or any portion thereof with funds from the Loan.
The Borrower shall use its own funds or funds borrowed under another credit facility to
purchase such LCTCs, subject to the CFC policies regarding LCTCs set forth in the following
paragraph.

CFC Policies Regarding LCTCs: (i) Any solvent Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may borrow the
outstanding amount of the LCTC from CFC without a further credit review, for a term equal to
or shorter than the maturity of the LCTC at a rate equal to the comparable rate charged by
CFC for similarly classified loans, and (ii) any Member of CFC with an outstanding LCTC
purchased in connection with a loan from the proceeds of Securities may sell such LCTC to
another Member of CFC for consideration.

The Mortgage shall mean the Restated Mortgage and Security Agreement, dated as of
December 6, 2007, between the Borrower and CFC, as it may have been supplemented,
amended, consolidated, or restated from time to time.

The Note executed pursuant hereto is as follows:

The Subsidiaries of the Borrower referred to in Section 2.01 .B. are: None

The date of the Borrower's balance sheet referred to in Section 2.01 .H is June 30, 2006.
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10.

11.

12.

The Borrower's exact legal name is: Sulphur Springs Valley Electric Cooperative, Inc.

The Borrower's organizational type is: Corporation

The Borrower is organized under the laws of the state of: Arizona

13. The Borrowed's organizational identification number is: 0038220-2

14. The place of business or, if more than one, the chief executive office of the Borrower referred
to in Section 2.01 .I is 311 East Wilcox, Sierra Vista, Arizona 85635.

15. The Gov ernmental  Author i ty referred to in Sect ion
Commission

2.01.J. is:  Arizona Corporat ion

16. The address for notices to the Borrower referred to in Section 8.01 is 311 East Wilcox,
Sierra Vista, Arizona 85635, Attention: General Manager, Fax: (520) 384-5223.
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Exhibit A - Funds Requisition Statement

Borrower Name & ID: Sulphur Springs Valley Electric Cooperative, Inc. (AZ014)
Loan Number: AZ014-A-9051-CB001
Loan Agreement and Project Agreement with CFC dated:
CREBs Series: 2008A
CFC CREBs Application #1 21
Name of Project: Willcox Unified School District Photovoltaic Solar Automobile Parking

Shade Structure
Funds Requisition Statement No.:

Amount Requested :
Date Of Advance:

Disposition of Funds (wiring instructions):

Certification

Acting on behalf of the Borrower, I hereby certify that as of the date below: (1) I am duly
authorized to make this certification and to request funds on the terms specified herein,
(2) the Borrower has met all of the conditions contained in the Loan Agreement and the
Project Agreement listed above governing the terms of this Advance that the Borrower is
required to meet prior to an Advance of funds, (3) all of the representations and warranties
contained in said Loan Agreement and Project Agreement are true and will continue to be
true upon use of the funds as hereby requested, (4) no Event of Default, under the Loan
Agreement or the Borrower's Mortgage, has occurred and is continuing, (5) l know of no
other event that has occurred which, with the lapse of time and/or notification to CFC of such
event, or after giving effect to this Advance, would become an Event of Default under the
Loan Agreement or the Borrower's Mortgage, (6) the funds requested herein will be used
only as a reimbursement for the purposes specified in the Loan Agreement and the Project
Agreement, (7) the costs to be reimbursed by the funds requested herein are capital
expenditures and have not previously been reimbursed under a previous Funds Requisition
Statement, (8) the Borrower has secured sufficient funds to complete the Project, (9) any
necessary permits and approvals required for the Project at this point have been obtained,
(10) the Borrower is maintaining a file containing true and correct copies of invoices or bills
of sale covering all items for which payment is sought by this request, (11) such costs have
been incurred and paid by the Borrower in connection with the Project, (12) the Borrower is
not using the funds requested hereby to make any payments of principal or interest due
under the Loan Agreement, (13) no expenditure which is being reimbursed by the funds
requested hereby was paid more than eighteen months after the later of (i) the date the
expenditure is paid or (ii) the date the Project is placed in service, but in no event later than
three years after the date the original expenditure was paid, and (14) set forth below is a
table listing all of the major components of the Project, how much is being requested in this
Funds Requisition Statement as an advance for certain components, how much has been
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advanced on each component to date, the percentage of each component that is completed
to date, and the purpose of the advance(s) being requested by this Funds Requisition
Statement.

I hereby authorize CFC, for and on behalf of the Borrower, to forward this Funds Requisition
Statement to the Trustee for disbursement of the Advance from the Project Account relating
to the above Loan to the Borrower on the following terms, and hereby acknowledge and
agree that such terms shall be binding upon Borrower under the provisions of the Loan
Agreement governing this Advance:

Certifled By:

Signature Date Title of Authorized Officer

PLEASE FAX TO 703-709-6776 ATTN : , Associate Vice President

APPROVED:

NATIONAL RURAL UTILITIES COOPERATIVE FINANCE CORPORATION

By:
Title:
Date:
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EXHIBIT B

BRING-DOWN CERTIFICATE
OF

BORROWER

The undersigned, , duly qual if ied of f icers of  SULPHUR SPRINGS
VALLEY ELECTRIC COOPERATIVE, INC. (the "8orrowe1"'), an Arizona corporation, hereby certify
as follows:

1. The fol lowing documents have been duly executed, and delivered or accepted in the
name and on behalf of the Borrower by the authorized officer or officers of the Borrower pursuant to,
and in full compliance with, authority granted by the Board of Trustees/Directors of the Borrower:

DOCUMENT DATE OTHER PARTY OR PARTIES

Loan Agreement (the
"Agreement")

| 200 National Rural Utilities Cooperative
Finance Corporation ("CFC")

Project Agreement (the 'Project
Agreement")

1 200

Note (the "Note") I 200

2. Each of the representations and warranties of the Borrower in the Loan Agreement and
the Project Agreement are true and correct on and as of the date hereof (the "Closing Date"), and the
Borrower has complied with all agreements and satisfied all conditions on its part to be observed or
satisfied thereunder at or prior to the Closing Date.

In WITNESS WHEREOF, the undersigned have hereunto set their signatures this
2008.

day of
1

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:

By
Title:

0
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EXHIBIT c

COMPLETION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9051-CB001 (the
"Loan Agreement"), the undersigned, ,  du l y qua l i f ied  o f f ice r  o f  the
Borrower, hereby certifies as follows:

(i) On [date of completion] al l  portions of the Project (as defined in the Loan
Agreement) have been ful ly completed substantial ly in accordance with any plans and
specifications therefore, as then amended, and

(ii) Amount advanced on the Loan (as defined in the Loan Agreement) and the
use of the properly financed, refinanced or reimbursed therefrom will not cause any of the
representations or certifications contained in the Project Agreement (as defined in the Loan
Agreement) to be untrue or result in a violation of any covenant in the Project Agreement.

In WlTNESS WHEREOF, the undersigned have hereunto set his/her signature this
20 .

day of
I

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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EXHIBIT D

TERMINATION CERTIFICATE
OF

BORROWER

Pursuant to the Loan Agreement dated as of by and between SULPHUR
SPRINGS VALLEY ELECTRIC COOPERATIVE, INC. (the "Borrower") and National Rural Util ities
Cooperative Finance Corporation ("CFC") relating to CFC Loan Number AZ014-A-9051-CB001 (the
"Loan Agreement"), the undersigned, ,  du l y qua l i f ied  o f f icer  o f  the
Borrower, hereby certifies as follows:

(i) all portioNs of the Project (as defined in the Loan Agreement) have not been
fully completed substantially in accordance with any plans and specifications therefor, as then
amended,

(ii) no further acquisition, construction or installation will occur with respect to the
Project (as defined in the Loan Agreement), and

(iii) the Borrower does not intend to request any further Advances (as defined in
the Loan Agreement) on the Loan (as defined in the Loan Agreement).

In WITNESS WHEREOF, the undersigned have hereunto set his/her signature this
, 20 .

da y of

SULPHUR SPRINGS VALLEY ELECTRIC
COOPERATIVE, INC.

By
Title:
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